
PROFESSIONAL SERVICES AGREEMENT 

THIS PROFESSIONAL SERVICES AGREEMENT ("Agreement") between the undersigned 
professional (hereinafter "Service Provider"), and Williamson County, Texas, a political subdivision of 
the State of Texas (hereinafter "County"), sets forth the terms and conditions pursuant to which Service 
Provider will provide certain professional services. 

I. 

PROFESSIONAL SERVICES 

A Statement of Work ("SOW") is attached hereto as Exhibit "A" and the terms therein are incorporated 
in this Agreement. Service Provider agrees to perform the professional services ("Services") as set forth 
in the attached SOW, and in any subsequently approved Supplemental Agreement referencing this 
Agreement, in a professional manner. Service Provider may provide the Services described in the SOW 
by using Service Provider's personnel or selected independent contractors. Service Provider also agrees 
to provide any deliverable items described in the SOW ("Deliverables"). 

II. 

TERM AND TERMINATION 

A. The Service Provider is expected to complete the Services in accordance with the Time for
Performance set out in the SOW. If Service Provider does not perform the Services in accordance
with the SOW, then County shall have the right to terminate this Agreement as set forth below. So
long as the County elects not to terminate this Agreement, it shall continue from day to day until
such time as the Services are completed in accordance with SOW. Service Provider shall notify
County in writing as soon as possible if he/she/it determines, or reasonably anticipates, that the
Services will not be completed on or before the date specified in the SOW and in full accordance
with the terms of the SOW.

B. Service Provider understands and agrees that time is of the essence and that any failure of Service
Provider to complete the Services in accordance with the Time for Performance set out in the SOW
may constitute a material breach of this Agreement. Service Provider shall be fully responsible for
its delays or for failures to use its reasonable efforts in accordance with the terms of this Agreement
and Service Provider's standard of performance as defined herein. Where damage is caused to
County due to Service Provider's negligent failure to perform, County may accordingly withhold, to
the extent of such damage, Service Provider's payments hereunder without waiver of any of County's
additional legal rights or remedies.

C. County may terminate this Agreement, without cause, upon not less than thirty (30) calendar day's
written notice to the Service Provider. County shall pay Service Provider for all approved and
completed Services performed prior to termination.
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J. Subcontractor Insurance. Without limiting any of the other obligations or liabilities of Service
Provider, Service Provider shall require each subcontractor performing work under this Agreement
(to the extent a subcontractor is allowed by County) to maintain during the term of this Agreement,
at the subcontractor's own expense, the same stipulated minimum insurance required in this Article,
including the required provisions and additional policy conditions as shown below in this Article.
Any requests for consent to reduce any insurance coverage limits requirements for Service
Provider's subcontractors must be provided to County in writing and must set forth reasoning and
justifications for decreasing such coverage limits. County may, at its sole discretion, consent to a
reduction in the insurance coverage limits requirements for Service Provider's subcontractors;
provided, however, consent by County must be in writing and such consent shall not relieve or
decrease the liability of Service Provider hereunder.

Service Provider shall obtain and monitor the Certificates of Insurance from each subcontractor in 
order to assure compliance with the insurance requirements. Service Provider must retain the 
Certificates of Insurance for the duration of this Agreement and shall have the responsibility of 
enforcing these insurance requirements among its subcontractors. County shall be entitled, upon 
request and without expense, to receive copies of these Certificates of Insurance. 

K. Cost oflnsurance. The cost of all insurance required herein to be secured and maintained by Service
Provider shall be borne solely by Service Provider.

IX. 

ADDITIONAL SERVICES AND CHARGES 

For the performance of services not specifically described as the Services under the attached SOW 
(sometimes referred to herein as "Additional Services"), County shall pay and Service Provider shall 
receive, under a negotiated, written Supplemental Agreement, Additional Services compensation based 
upon invoices of percentage completion. Service Provider shall not, however, be compensated for work 
made necessary by Service Provider's negligent errors or omissions. In the event of any dispute over 
the classification of Service Provider's services as under this Agreement, the decision of County shall 
be final and binding on Service Provider. 

It is expressly understood and agreed that Service Provider shall not furnish any Additional Services 
without the prior written authorization of County by a negotiated Supplemental Agreement. County 
shall have no obligation to pay for such Additional Services which have been rendered without prior 
written authorization of County as hereinabove required. 

X. 

REVISION TO SERVICE PROVIDER WORK PRODUCT 

Service Provider shall make, without expense to County, such revisions to Service Provider Work 
Product as may be required to correct negligent errors or omissions so Service Provider Work Product 
meets the needs of County, but after the approval of Service Provider Work Product, any revisions, 
additions, or other modifications made at County's request which involve extra services and expenses to 
Service Provider shall constitute Additional Services and entitle Service Provider to additional 
compensation for such Additional Services; provided, however, Service Provider hereby agrees to 
perform any necessary corrections to Service Provider Work Product which are found to be in negligent 
error or omission as a result of Service Provider's development of Service Provider Work Product, at 
any time, without additional compensation. If it is necessary, due to such error or omission by Service 
Provider, to revise any Service Provider Work Product, Service Provider shall do so without additional 
compensation. 
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