
1. Independent Contractor.  The Consultant is an independent contractor and not an employee, agent, or partner of the Purchaser.  
The Consultant is responsible for the means and methods used in performing the Services.  

2. Licensing.  The Consultant will maintain, at its own expense, all licenses and certifications necessary to perform the Services.  
3. Standard of Care. The Consultant will cause the Services to be provided with all due care that would be followed for a comparable project 

by a reasonably skilled professional consultant in the same field, working in the same region where the Project is located.  The Consultant 
will comply with all legal requirements applicable to the Services.  

4. Payment.  The Consultant may bill monthly for the Services it has performed and any allowable expenses it has incurred.  The Purchaser 
shall pay all properly invoiced amounts due to the Consultant within forty-five (45) days after receipt of Consultant’s invoice, 
except for any amounts disputed by Purchaser in good faith. Purchaser has no obligation to pay any invoice received after written 
termination of this Purchase Order for Services not delivered or any invoice received six (6) months after the delivery of Services.  In the 
event of any payment disputes, the Consultant shall continue performing its obligations under the Purchase Order notwithstanding such 
dispute.  The Consultant shall promptly furnish all lien waivers, affidavits, and other documents necessary to release and waive all liens and 
claims arising out of the furnishing of the Services upon payment by Purchaser.  Purchaser reserves the right to set off at any time any 
amount owing to it by Consultant against any amount payable by Purchaser to Consultant. 

5. Schedule.  The Consultant agrees to perform the Services in an expeditious manner as is consistent with professional skill and care.  The 
Consultant will comply with any reasonable scheduling requirements that are provided in writing by the Purchaser. 

6. Changes.  The Consultant will accept reasonable changes in the scope of the Services.  Such changes will be made only as directed in writing 
by the Purchaser.  If the Consultant’s fee is a lump sum amount, it will be equitably adjusted up or down for changes.  Not-to-exceed limits will 
not be adjusted for changes unless the Purchaser so states in writing.  No oral agreements of this Purchase Order will be recognized.

7. Confidentiality.  The Consultant shall maintain the confidentiality of information designated as confidential by the Purchaser, Prime 
Contractor, or the Owner or its representatives, unless the information is already publicly available or known to the Consultant from a non-
confidential source.  Confidentiality shall not be required if withholding the information would violate the law or create the risk of significant 
harm to the public.  

8. Conflicts of Interest.  Except with the Purchaser’s written consent, the Consultant will not engage in any activity, or accept any other 
assignments, that would reasonably appear to compromise the Consultant’s professional independence or judgment with respect to this 
Project.  

9. Safety.  The Consultant is fully responsible for the safety of its own personnel and for the effects of the Consultant’s Services and activities 
on the safety of others.  

10. Indemnification.  The Consultant will defend, indemnify, and hold harmless the Purchaser, Prime Contractor, and Owner and their officers, 
employees, agents, representatives, affiliates, and successors from and against any and all claims, demands, liabilities, causes of action, costs, 
and expenses, including reasonable attorney fees and litigation expenses, involving: 

a. Negligence, errors, omissions or other fault of the Consultant or persons for whom it is responsible;
b. Bodily injury or death to the Consultant or persons to whom it is responsible;
c. Unsafe conditions caused by the Consultant or persons for whom it is responsible;
d. Infringement of intellectual property rights resulting from an item or process furnished, designed, or specified by the Consultant or 

persons for whom it is responsible; or
e. The Purchaser’s legitimate enforcement of this indemnification provision.

In any event, no indemnification is required if prohibited by law.  Consultant is fully responsible for its officers, employees, agents, and other 
personnel, as well as sub consultants or suppliers at any tier and their personnel.  These indemnifications shall not be limited in any way by any 
limitation on the amount or type of damages, compensation or benefits payable by or for any subcontractor under Workers’ Compensation Acts, 
Disability Acts, or other Employee Benefits Acts.  

11. Insurance.  The Consultant shall procure and maintain, at its own expense and from a company lawfully authorized to issue policies in the 
jurisdiction in which the Project is located, the minimum insurance coverages listed on the Sample Insurance Certificate.  Insurance shall be 
provided through companies with an AM Best rating of at least A-IX or better.   Professional Liability insurance shall be maintained for a period 
of three years after completion of the Services.  

12. Termination.  Either party may terminate this Purchase Order, with or without cause, on 30 days’ written notice.  Alternatively, the Purchaser 
may terminate on 3 working days’ written notice if the Consultant commits and fails to cure a breach of this Purchase Order, or if the Purchaser 
no longer needs the Services.  In the event of termination, the Consultant will be entitled to be paid only for Services actually provided, and 
allowable expenses actually incurred, through the date of termination.  To the extent feasible, without unreasonably increasing its legal 
exposure, the Consultant will cooperate in providing materials prepared though the date of termination which gives the Purchaser and/or the 
Prime Contractor and Owner the benefit of the partially completed Services.   The Indemnification, Insurance, and Payment provisions of this 
Purchase Order survive termination.  

13. Reliance on reports.  Any reports, drawings, specifications, or other documents provided by the Consultant as part of the Services may be relied 
on by the Purchaser, Prime Contractor, and the Owner or its representatives.  

14. Ownership and use of documents.  Any drawings, specifications, or other written designs provided by the Consultant as part of the Services 
shall be considered authored and owned by the Consultant (unless transfer of ownership is required by Purchaser’s contract with the Prime 
Contractor or Owner) and may be used by the parties only for purposes of this Project.  Otherwise, the reports or other documents provided by the 
Consultant as part of the Services shall be the property of the Purchaser.  The Consultant hereby grants to the Purchaser, Prime Contractor, and 
Owner a non-exclusive, royalty-free license to patents, now or hereafter owned by the Consultant, covering any item, process, or design pertaining 
to the Project.  

15. Assignment. Consultant shall not assign, transfer, delegate, or subcontract any of its rights or obligations under the Purchase 
Order without the prior written consent of Purchaser.

16. Disputes and Miscellaneous. This Purchase Order shall be construed according to the laws of the Commonwealth of Virginia.  
Purchaser and Consultant agree to the courts of Henrico County, Virginia as the jurisdiction and venue for any litigation which 
may arise between the parties under this Purchase Order or relating to the Services. The Consultant hereby waives its right to a 
jury trial in any litigation proceeding. The prevailing party in any action arising from this Purchase Order shall be entitled, in 
addition to all other remedies, to recover from the other its reasonable attorney’s fees and costs.  Waiver of any breach or failure 
to enforce any term of this Purchase Order shall not be deemed a waiver of any breach or right to enforce which may thereafter 



occur.  The rights and remedies under this Purchase Order are cumulative and are in addition to and not in substitution for any 
other rights and remedies available at law or in equity or otherwise.  If any term or provision of this Purchase Order is invalid, 
illegal, or unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other term or provision 
of this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. 

17. MANDATORY CLAUSES REQUIRED UNDER GOVERNMENT CONTRACTS OR SUBCONTRACTS.  If a governmental contract number 
is shown on the face of this Purchase Order, clauses contained in the current issue of the Federal Acquisition Regulations (FAR) and supplements 
thereto, which the government makes mandatory for a contractor under a government contract to include in its subcontracts thereunder, will 
apply to this Purchase Order.  Consultant assumes all risks associated with providing Services sold that are compliant with these regulations.

18. COMPLIANCE WITH LAW AND EQUAL OPPORTUNITY CLAUSE.  Consultant is in compliance with and shall comply with all 
applicable laws, regulations, and ordinances.  Consultant has and shall maintain in effect all the licenses, permissions, 
authorizations, consents, and permits that it needs to carry out its obligations under the Purchase Order. Consultant shall comply 
with all export and import laws of all countries involved in the sale of the Goods.  This Purchase Order is subject to the provisions 
contained in Executive Order #11246 and any subsequent or related regulations regarding equal opportunity of employment.  Further, 
the affirmative action clauses set forth in 41 CFR 60-300.5(a) and 41 CFR 60-741.5(a) relating to qualified protected veterans and 
individuals with disabilities are incorporated herein by specific reference.  “This contractor and subcontractor shall abide by the 
requirements of 41 CFR 60-300.5(a) and 41 CFR 741.5(a). These regulations prohibit discrimination against qualified protected 
veterans and qualified individuals on the basis of disability and requires affirmative action by covered prime contractors and 
subcontractors to employ and advance in employment qualified protected veterans and qualified individuals with disabilities.”

19. ACCEPTANCE OF OFFER.  Acceptance of this offer is strictly limited to the terms and conditions herein.  Modifications hereto, 
to be binding, must be in writing and issued by ColonialWebb’s authorized purchasing representative.  Vendor’s 
acknowledgement, acceptance of payment, or commencement of performance shall be conclusive evidence of acceptance of 
this offer as written. ColonialWebb hereby objects to additional or different terms and conditions contained in Vendor’s 
acceptance.




