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The following terms and conditions shall apply to the Service Agreement 

("Agreement"). 

 

1. Definitions. "Work" means all of Contractor’s obligations under the 

Agreement. "Owner" means one or more of the companies of the American 

Electric Power System as identified in the Agreement. 
 

2. Priority. The Agreement consists of the following documents, listed in 

their order of priority in the event of a conflict: any amendment to the 
Agreement; the Agreement Form; these Terms and Conditions; and any 

exhibit(s), schedule(s), or proposal(s) incorporated into the Agreement. 

Additional or different terms contained in Contractor’s proposal or 
Contractor’s acceptance shall not become a part of the Agreement unless 

expressly agreed to in writing and signed by Owner. 

 
3. Schedule. The scheduled completion dates must be met. Contractor shall 

notify Owner within 24 hours of the first knowledge that any completion 

date(s) will not be met. Contractor shall be liable for any direct damages 
incurred by Owner arising out of Contractor's failure to perform on time. 

 

4. Inspection and Acceptance. Owner shall have free access to the Work 

for inspection purposes. Owner's inspection or initial acceptance for 

receipting purposes of the Work shall not relieve Contractor of its obligation 

to comply with the terms of the Agreement. Owner may reject non-
conforming Work at any time and Contractor shall correct such non-

conformity at Contractor's expense. Any part of the Work not rejected by 

Owner following final inspection shall be deemed accepted and completed 
in accordance with the Agreement requirements. Title to the Work shall pass 

to Owner upon completion and final acceptance. 

 
5. Borrowing of Tools and Equipment. Contractor’s personnel may not 

operate Owner’s tools, vehicles, materials or equipment (“Owner 

Equipment”) without Owner’s prior authorization. If Contractor borrows 
Owner’s Equipment, Contractor (a) agrees that Owner has provided the 

Owner’s Equipment AS IS, with no representation or warranties; (b) 

assumes full responsibility for the protection of the borrowed Owner’s 
Equipment; (c) assumes all liability for injuries or damages resulting from 

the use of the borrowed Owner’s Equipment; and (d) agrees to return the 

borrowed Owner’s Equipment to Owner in the same condition as when it 

was borrowed, or, if repairs are necessary, to cause such repairs to be 

performed at Contractor’s expense before the Owner’s Equipment is 

returned to Owner.  Owner has no obligation to lend Owner’s Equipment to 
Contractor. 

 

6. Other Obligations. Contractor shall assign qualified and competent 
supervision and personnel to perform the Work. Key personnel shall not be 

removed or replaced without prior consent of Owner which shall not be 

unreasonably withheld. Contractor shall cooperate with Owner and others 
working at or near the site of the Work. Contractor shall promptly report to 

Owner any defects in the work of others which affects the Work. Failure to 
report such defects constitutes acceptance of the conditions by Contractor.  

Contractor shall keep all of its work areas free from trash and debris, and 

keep its work areas “broom clean” on a continuous basis. Contractor shall 
secure and protect its own materials, tools, equipment and the Work, 

including Owner’s Equipment. Contractor shall provide Owner with 

periodic progress reports as requested by Owner. The Agreement price shall 
include, and the Contractor shall pay, all taxes and assessments for 

unemployment insurance, social security and disability benefits, and other taxes 

which are based upon the compensation paid to persons employed by Contractor 
or its subcontractors for the performance of any Work.   

 

7. Changes in Work. Owner may change the scope of Work. Contractor 
shall perform the changed scope of Work. If Contractor’s price or schedule 

will be affected by the change, Contractor must submit a request for an 

amendment to the Agreement prior to starting the change. 
 

8. Payment. Contractor shall invoice Owner, with proper documentation, 

for all Work performed during the prior month. Owner shall pay Contractor, 
upon submission of proper invoices, the price for Work performed within 

forty five (45) days after receipt of the invoice. Owner may withhold all or 

part of payment if Owner disputes Contractor's compliance with the terms of 

the Agreement.  Owner's payment does not constitute acceptance of the 

Work. The Agreement number must appear on all invoices and notices. 

 

9. Taxes.  Except as provided below, the Agreement price shall include all 

applicable foreign, federal, state and local taxes payable by Contractor with 

respect to the Agreement. 
 

Contractor Purchases. If Owner specifies that tangible personal property to 

be incorporated into real property as defined for sales and use tax purposes 
or taxable services to be purchased by Contractor from vendors or 

subcontractors qualify for exemption from sales or use taxes, Contractor 

shall not include sales or use taxes on such exempt tangible personal 
property or services in the Agreement Price. Unless otherwise specified: a) 

consumable materials and supplies or Contractor’s tools and equipment that 

are not incorporated into the Work or the overall project are not eligible for 
exemption and the Agreement Price shall include, and Contractor shall pay, 

any sales or use taxes on such items; and b) Contractor will use its own 

properly-executed exemption or resale certificate, and not Owner’s direct 
pay permit, to make exempt purchases of tangible personal property or 

services from vendors or subcontractors. 

  

Owner Purchases from Contractor. With respect to any Owner purchases 

from Contractor of tangible personal property not incorporated into real 

property as defined for sales and use tax purposes or taxable services, Owner 
shall provide to Contractor its direct pay permit (if Owner has been issued a 

direct pay permit) or an appropriate exemption certificate required to relieve 

the Contractor of its responsibility to collect sales or use tax from the 
Owner. If Owner provides Contractor such direct pay permit or exemption 

certificate, sales or use taxes on Owner purchases from Contractor of 

tangible personal property or taxable services shall not be collected from 
Owner or included in the Agreement Price. Unless otherwise approved or 

directed by Owner in writing, Contractor shall not use Owner’s direct pay 

permit to make exempt purchases of tangible personal property or taxable 
services from vendors or subcontractors. 

 

Contractor Cooperation. Contractor shall take all steps reasonably necessary 
to ensure that Contractor’s purchases from vendors or subcontractors of 

items of tangible personal property or services are exempt from sales and 

use tax pursuant to any applicable exemption pursuant to the law of any U.S. 

jurisdiction or its political subdivisions. 

 

10. Warranty.  Contractor warrants that the Work shall be free of 
workmanship, material and design defects, new, and in conformance with 

the Agreement and applicable industry standards. For a period of 12 months 

from completion and acceptance of the Work, Contractor shall repair or 
replace, at its expense, including any related removal, installation or 

transportation cost, any defective or non-conforming Work. Owner's final 

acceptance of the Work shall not relieve Contractor of its warranty 
obligations.  In the event of an emergency, or if Contractor fails to correct a 

defect within a reasonable period of time, Owner may repair or replace any 
defect in warranted Work at Contractor's expense. 

 

11. Insurance.  Contractor shall at its sole expense, procure and maintain, 
and shall cause its subcontractors to procure and maintain, throughout the 

term of this Agreement, the following types of insurance with the following, 

minimum limits: (a) workers’ compensation insurance in accordance with all 
jurisdictions where Contractor has operations including where the Work is 

to be performed (if Contractor is a non-subscriber to workers’ compensation, 

evidence of insurance equivalent to workers’ compensation must be 
provided); b) employer’s liability in an amount not less than $1,000,000; (c) 

business automobile insurance covering all Owned, Non-owned and hired 

autos in an amount not less than $1,000,000 per occurrence; (d) commercial 
general liability insurance covering claims of bodily injury and property 

damage in an amount not less than $1,000,000 per occurrence; (e) aircraft 

liability insurance with a combined limit of not less than $10,000,000.  Such 
insurance shall be required only if the Contractor or its subcontractors shall 

utilize an aircraft in the performance of the Work; (f) if Contractor (or any of 

its subcontractors) are engaged in operations which use marine vessels or 
floating equipment, or which are subject to maritime jurisdiction, the 

following insurance shall be required: Marine Liability insurance (including 

Jones Act and maritime employer’s liability if operations are subject to 
federal jurisdiction) and pollution liability (under terms equivalent to current 
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W.Q.I.S. policy provisions if operations are subject to federal jurisdiction) in 

amounts not less than $10,000,000 per occurrence; (g) professional liability 
insurance and/or Errors and Omissions insurance in an amount not less than 

$1,000,000. Such insurance shall be required only if the Work includes 

professional liability exposures; and (h) “All risk” property insurance 
covering the full replacement cost of Contractor’s personal property.   

 

To the extent permitted by law, Contractor shall waive, and shall cause each 
of its insurers to waive, any and all rights of recovery, by subrogation or 

otherwise, against Owner and its affiliates, officers, directors, employees, 

agents and assigns of any type. Each of the insurance policies indicated 
above shall be primary to and non-contributory with any insurance or self-

insurance of Owner. The Commercial General Liability, the Business 

Automobile, and (if applicable) the Aircraft Liability and Marine Liability 
insurance shall include Owner as an additional insured with respect to 

Owner’s liability arising out of the operations of Contractor. Such coverage 

shall also include blanket contractual coverage and contain no exclusion for 
explosion, collapse, or underground property damage (XCU coverage). The 

insurance required by this Article 11 is in addition to and separate from any 

other obligations contained in the Agreement. If any of the policies indicated 
above are placed on a “claims-made” basis, such coverage shall be 

maintained for a period of not less than five (5) years following the 

completion of the Work. Products and/or completed operations coverage 
shall be maintained for a period of five (5) years after the completion of the 

Work. Any deductibles or retentions on any of the policies required herein 

shall be the sole responsibility of the Contractor. The above referenced limit 
requirements may be met by any combination of umbrella or excess and 

primary policies so long as the total limit of insurance requirement is met.  
The required coverages referred to herein shall in no way affect, nor are they 

intended as a limitation of, Contractor’s liability with respect to its 

performance of the Work.   
 

Upon inception of the Agreement and prior to the commencement of Work, 

Contractor shall provide Owner with an acceptable certificate of insurance 
evidencing the insurance required under Article 11. Contractor will not be 

permitted to bring its employees, materials or equipment onto the Site until 

Owner receives such evidence of insurance. Contractor also must provide an 
updated certificate of insurance at any time during the Agreement term upon 

Owner’s request. Contractor shall immediately notify Owner of cancellation 

or any material changes in the insurance policies required herein. If such 
insurance policies are subject to any exceptions to the terms specified herein, 

such exceptions shall be explained in full in such certificates. Owner may, at 

its discretion, require Contractor to obtain insurance policies that are not 
subject to non-standard exceptions. 

In all cases where Contractor’s employees (defined to include Contractor’s 

direct, borrowed, special, or statutory employees) are covered by the 
Louisiana Worker’s Compensation Act, La. Rev. Stat. Ann. 23:1021 et seq., 

Owner and Contractor agree that pursuant to Section 23:1061 (A) (1) all 

Work performed by Contractor and its employees under the terms and 
conditions of the Agreement is an integral part of Owner’s operations and is 

essential to Owner’s ability to generate its goods, products and services.  

Additionally, Owner and Contractor agree that for purposes of Section 
23:1061 (A) (3) Owner is the principal or statutory employer of Contractor’s 

employees.  Irrespective of Owner’s status as the statutory employer or 

special employer of Contractor’s employees, pursuant to Section 23:1031 
(C), Contractor shall remain primarily responsible for the payment of 

Louisiana Worker’s Compensation benefits to its employees, shall 

indemnify Owner from any and all claims of Contractor’s employees or its 
Subcontractor’s employees and shall not be entitled to seek contribution for 

any such payments from Owner. 

12. Force Majeure.  Neither party shall be in breach of the Agreement to 
the extent that any delay or default in performance is due to causes beyond 

the reasonable control of the delayed or defaulting party (“Force Majeure 

Event”), provided that the delayed or defaulting party immediately notifies 
the other party of the Force Majeure Event, an estimate of the duration of the 

Force Majeure Event, and the delaying or defaulting party’s plan to mitigate 

the effects of the delay or default. 
 

13. Compliance with Laws.  Contractor shall comply with all applicable 

laws, rules, regulations and orders of any governmental authority, and will 
obtain at its expense all permits and licenses, pertaining to its obligations 

under the Agreement.  Contractor agrees to indemnify and save Owner 

harmless from and against any liability or damages, including attorneys’ 
fees, for non-compliance therewith by Contractor. 

 

14. Safety.  Contractor shall perform the Work in a safe and careful manner 
and use such safety devices and methods as are necessary to protect its 

employees, agents, subcontractors, Owner’s employees and agents, other 

contractors and the public from bodily harm and damage.  Contractor shall 
comply with and enforce all laws, rules and regulations applicable to safety 

and health standards, including but not limited to the Occupational Safety 

and Health Act of 1970 (OSHA), and any revisions to OSHA or successor 
legislation.  Contractor shall comply with all project and site safety and 

security rules and procedures issued by Owner, provided that such rules and 

procedures do not conflict with OSHA or other safety laws, rules and 
regulations. Contractor shall provide Owner with Material Safety Data 

Sheets for all applicable materials prior to delivery to Owner’s site. 

 
Contractor and all subcontractors performing Work at Owner’s site must 

have a substance abuse program.  This program must apply to all personnel.  

Minimum requirements of this program shall include pre-hire testing, testing 
for cause and if requested, random testing.  Screening substances and their 

associated cut-off limits are listed below. 

 

Drug Screening 

Classes 

Screening Cut-Off 

Limit *** 

(ng/ml) 

Confirmation Cut-

Off Limit (ng/ml) 

Amphetamines 

Methamphetamines 

500* 250* 

250** 

MDMA 

MDA 
MDEA 

500* 250* 

250* 
250* 

Barbituates 300 200 

Benzoylecgonine 

(Cocaine Metabolite) 

150* 100* 

Cannabinoids 

(THC)**** 

50 15 

Opiates 

Codeine 
Morphine 

Oxycodone 

Hydromorphone 
Hydrocodone 

6-Acetylmorphine 

2000* 

2000 
2000 

100 

300 
300 

10 

2000* 

2000 
2000 

100 

300 
300 

10 

Phencyclidine (PCP) 25* 25* 

Benzodiazepines 300 300 

Methadone 300 300 

Propoxyphene 300 300 

Breath alcohol content .040g/210L .040g/210L 
*Cut-off limits established by the Department of Health and Human Services in their mandatory 

Guidelines for Federal Workplace Drug Testing Programs. 

**To be reported positive for methamphetamines, a specimen must also contain amphetamine at a 

concentration equal to or greater than 100ng/ml. 

***In no event will the cut-off limits set forth in this Article be less than the cut-off limits set forth in 

the Technical Guidelines adopted from time to time by the United States Department of Health and 

Human Services. 

****The Medical Review Officer will not accept assertions that a positive THC resulted from the use 

of hemp oil or the injection of hemp products, and therefore verify a marijuana test negative. 

Individuals should avoid use of such products. 

 

Testing shall be performed by a testing facility certified by Department of 

Health & Human Services.  Personnel must have evidence of having tested 

negative within a year prior to employment.  Owner will accept conditional 
employment predicated upon (a) employee(s) furnishing evidence that they 

have submitted to testing within forty-eight (48) hours of initial employment 

and (b) employee(s) furnishing evidence of negative test results within five 
(5) work days of initial employment.  Contractor shall ensure personnel are 

“drug free”.  Owner reserves the right to examine evidence outlined herein.  

Contractor’s program shall incorporate reciprocity on “drug free” employee 
verification to minimize Owner’s economic impact, and employees’ 

recertificiation while maintaining the program’s intent.  

 
15. Security. If required by Owner, Contractor must meet certain security 

criteria set forth herein. 
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Contractor shall submit to Owner a copy of its background investigation 

process for Owner’s review and file. If Owner, in its sole discretion, 
determines that Contractor’s background investigations do not meet certain 

specific requirements, then Contractor, at its expense, must perform a 

background investigation that does meet Owner’s certain specific 
requirements on each individual designated by Contractor to perform Work, 

or is performing Work on behalf of Contractor, for Owner (referred to herein 

for purposes of this Article, as an “individual”). Notwithstanding anything to 
the contrary stated herein, Owner reserves the right to conduct a background 

investigation on each individual at Contractor’s expense. 

 
Owner’s certain specific requirements of background investigations include 

the following: (i) determination of whether an individual has been convicted 

of a felony crime in each state where the individual has resided during the 
past seven years; (ii) performance of the background investigation at the 

state level (in other words, to only search the records of the county in which 

the individual has resided during the past seven years is not a sufficient 
background investigation); and (iii) if the individual is to operate a motor 

vehicle while performing Work for Owner, then a state operator’s license 

abstract must be completed in the states where the individual has been 
licensed as a vehicle operator during the past seven years. 

 

If any background investigation reveals or indicates that an individual has 
been convicted of a felony crime, then the Contractor must notify the Owner 

prior to the individual commencing Work. Owner in its sole discretion shall 

have the option of barring from any Work at Owner’s site any individual 
who has a reported felony conviction. Owner may audit or review specific 

Contractor screening files to ensure compliance with the Agreement. 
 

If an individual requires unescorted access to Owner’s critical cyber assets, 

then Owner will conduct its own background investigation, which will 
include a Social Security Number verification. Additional specific 

provisions or requirements related to any Owner conducted background 

investigation pursuant to this Article 15 will be communicated to Contractor 
prior to implementation of such background investigation. 

 

Contractor shall not perform any screening activities that violate the federal 
Fair Credit Reporting Act, Title VII of the Civil Rights Act of 1964 or any 

other applicable law in any circumstances. Contractor shall ensure that the 

substance and manner of any and all background investigations performed 

by Contractor conform fully to applicable law.           
  

16. Intellectual Property.  Contractor warrants that its performance of the 

Work will not infringe upon or violate any trademarks, patents, copyrights, 
trade secrets or other third party property rights.  If the performance of Work 

is held in any action to constitute infringement, or the use of the Work is 

enjoined, Contractor, at its expense, shall procure for Owner the right to 
continue use of the Work, or replace the Work with non-infringing materials 

or methods satisfactory to Owner, or modify the Work in a manner 

satisfactory to Owner so that the Work becomes non-infringing.  Contractor 
agrees to indemnify and save Owner harmless from and against any liability 

or damages, including attorneys’ fees, arising out of any allegation that the 

Work infringes or violates third party intellectual property rights.  Owner 
will own the Work and any intellectual property, including trademarks, 

patents, patent applications, copyrights, and trade secrets, resulting from the 

Work.  Work performed hereunder shall be deemed “work made for hire”. In 
the event Work performed hereunder is determined not to be a “work made 

for hire”, Contractor hereby assign to Owner all rights in any intellectual 

property, including without limitation trademarks, patents, patent 
applications, copyrights, and trade secrets, that result from the Work. 

Contractor will execute and deliver documents, including agreements with 

its employees and agents and assignment documents, necessary to effectuate 
Owner’s ownership of such intellectual property. 

 

17. Confidentiality.  Each party agrees (a) to protect the Confidential 
Information of the other with at least the same degree of care used to protect 

its own most confidential information; (b) not to use (except for the purpose 

described herein), publish or disclose to third parties such Confidential 
Information; and (c) upon the request of the other party, to promptly deliver 

to the other party all written copies of its Confidential Information.  

“Confidential Information” shall include, but not be limited to, business 
plans and methods; customer information; engineering, operating and 

technical data; and the dates of Owner’s outage schedule(s). Contractor shall 

not use Owner’s name or logo in marketing or endorsements without the 
prior written consent of Owner.  Notwithstanding the foregoing, a recipient 

shall be entitled to disclose Confidential Information to its officers, 

employees, affiliates (including any joint ventures of which Owner or any of 
its affiliates are a member and the other members of such joint ventures), 

agents, lenders, attorneys and other advisors (collectively, 

“Representatives”), provided that the Representatives shall be informed of 
the confidentiality obligations provided herein. 

 

18. Personally Identifiable Information or PII. ““Personally Identifiable 
Information” or “PII” means any information to which Contractor is 

provided access that could identify an individual either directly or indirectly 

including, without limitation to the individual’s name, credit card numbers, 
social security number, biometric, bank account numbers, passport numbers, 

computer passwords or health, financial or employment information and 

other individual confidential information. 
 

To the extent that Work under the this Agreement requires Contractor to be 

given access to PII gathered and/or maintained by or on behalf of Owner, or 
in the event Contractor acquires access to or encounters any PII during 

performance of the Work, Contractor shall after receipt thereof, treat such 

PII as confidential and safeguard such PII from unauthorized use and 
disclosure. Upon request of Owner, Contractor shall have its employees 

execute a confidentiality agreement protecting PII. Contractor agrees not to 

appropriate such PII for its own use or to disclose such PII to third parties 
unless specifically authorized by Owner in writing. Contractor shall ensure 

that its employees will not discuss, divulge or disclose any such PII to any 
person or entity except those persons directly concerned with and only to the 

extent necessary to complete the performance of the Work. Contractor shall 

access, use and process PII and other data on behalf of Owner only for the 
purposes specified in the Agreement.   

 

Contractor shall comply with (i) NERC Reliability Standards as applicable, 
including without limitation, those relating to Critical Infrastructure 

Protection, (ii) Owner’s security standards, and (iii) such further instructions 

as Owner may provide regarding the processing of such PII. Contractor shall 
inform Owner promptly if it has reason to believe that applicable law (or 

changes in applicable law) prevents Contractor from fulfilling the 

obligations relating to treatment of PII or other data under Owner’s security 
standards and/or the Agreement.  

 

To the extent permitted by law, Contractor shall notify Owner promptly and 
act only upon Owner’s instruction concerning: (a) any request for disclosure 

of PII or other data by law enforcement or other governmental authority; (b) 

any request by law enforcement or other governmental authority for 
information concerning the processing of PII or other data in connection 

with the Agreement; or (c) any request received directly from an individual 

concerning his/her PII.  
 

Contractor may not store PII on computers, mobile devices, including but 

not limited to cellular telephones and/or personal digital assistants, servers 
and/or storage devices including removable media (any of which, hereinafter 

known as a “Computer”), unless required for the performance of Work.  Any 

such information must be deleted from a Computer, in a manner that ensures 
that it cannot be accessed or read, as soon as such storage is no longer 

required for the performance of Work.  

 
Upon termination of the Agreement or upon Owner’s request, Contractor 

must promptly (a) return all PII in written form to Owner, and (b) delete all 

PII in Contractor’s possession or control (on computer or in whatever other 
form or media) in a manner that ensures that this information cannot be 

accessed or read.  

 
Contractor shall administer a monitoring process to ensure compliance with 

this Article 18, promptly report any breaches to Owner, and implement 

immediate, appropriate corrective actions to contain and prevent recurrence. 
Contractor shall report to Owner immediately upon discovery of a real or 

suspected loss of PII. In the event of a breach of this provision or the 

occurrence of any other event regarding PII that requires notification under 
applicable law, Contractor agrees to assume responsibility for informing all 

such individuals in accordance with applicable law.  
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In addition to any remedy available to Owner under the Agreement, 
Contractor acknowledges that any breach of Article 18 by Contractor or its 

subcontractors may subject Contractor to civil and criminal penalties. 

Contractor shall ensure compliance by its subcontractors with the provisions 
of Article 18. 

 

19. Termination.  Owner may terminate, for its convenience or for cause, 
all or any part of the Agreement upon notice to Contractor.  Upon 

termination for convenience, Contractor shall immediately stop work on the 

terminated portion of the Agreement and shall submit to Owner an invoice 
with supporting information setting forth the Agreement price for the Work 

performed prior to the notice of termination, plus Contractor’s actual, direct, 

unavoidable costs resulting from the termination, less salvage value, in no 
event to exceed the Agreement price.  Upon termination for cause, Owner 

may pursue all rights and remedies available under the law.  Upon 

termination for convenience or cause, Owner shall not be liable to 
Contractor for Contractor’s lost profits on the terminated portion of the 

Agreement. 

 
20. Indemnification.  (a) The laws of the state where the Work giving rise to 

the claim is performed shall apply to this Article 20. (b) TO THE EXTENT 

PERMITTED BY LAW, CONTRACTOR SHALL INDEMNIFY, 

DEFEND AT ITS EXPENSE, AND SAVE OWNER HARMLESS 

FROM, ANY LIABILITIES, COSTS AND CLAIMS, INCLUDING 

JUDGMENTS RENDERED AGAINST, AND FINES AND 

PENALTIES IMPOSED UPON, OWNER AND REASONABLE 

ATTORNEYS' FEES AND ALL OTHER COSTS OF LITIGATION 

(COLLECTIVELY, “LIABILITIES”), ARISING OUT OF THE 

AGREEMENT, INCLUDING INJURIES, DISEASE OR DEATH TO 

PERSONS, OR DAMAGE TO PROPERTY, AND 

ENVIRONMENTAL CLAIMS AND LIABILITIES, CAUSED BY 

CONTRACTOR, ITS EMPLOYEES, AGENTS OR 

SUBCONTRACTORS, OR IN ANY WAY ATTRIBUTABLE TO THE 

PERFORMANCE OF THE AGREEMENT, EXCEPT THAT 

CONTRACTOR'S OBLIGATION TO INDEMNIFY OWNER SHALL 

NOT APPLY TO ANY LIABILITIES ARISING FROM OWNER'S 

SOLE NEGLIGENCE.  TO THE EXTENT PROVIDED IN THIS 

ARTICLE, IN STATES OTHER THAN OHIO, MICHIGAN, 

KENTUCKY, TENNESSEE, MISSOURI, OKLAHOMA, VIRGINIA, 

AND WEST VIRGINIA, CONTRACTOR AGREES TO INDEMNIFY 

OWNER FOR LIABILITIES ARISING FROM OWNER’S ACTS 

AND OMISSIONS, NEGLIGENT OR OTHERWISE.  OWNER 

SHALL HAVE THE RIGHT TO SELECT ITS OWN COUNSEL AND 

TO HAVE COUNSEL SEPARATE FROM CONTRACTOR, ALL AT 

CONTRACTOR’S EXPENSE. (c) WITH RESPECT TO CLAIMS 

AGAINST OWNER BY CONTRACTOR'S EMPLOYEES, 

CONTRACTOR UNDERSTANDS AND AGREES THAT THIS 

INDEMNIFICATION OBLIGATION SHALL NOT BE LIMITED IN 

ANY WAY BY, AND CONTRACTOR EXPRESSLY WAIVES, ITS 

IMMUNITY AS A COMPLYING EMPLOYER UNDER ANY 

APPLICABLE WORKERS' COMPENSATION LAW, BUT ONLY TO 

THE EXTENT THAT SUCH IMMUNITY WOULD BAR OR 

AFFECT RECOVERY UNDER OR ENFORCEMENT OF THIS 

INDEMNIFICATION OBLIGATION.  With respect to the State of Ohio, 
this waiver applies to Section 35, Article II of the Ohio Constitution and 

Ohio Rev. Code Section 4123.74. (d) CONTRACTOR SHALL BE 

LIABLE FOR REASONABLE ATTORNEYS' FEES AND ALL COSTS 

OF LITIGATION ASSOCIATED WITH ENFORCEMENT OF ALL 

INDEMNITY OBLIGATIONS SET FORTH IN THE AGREEMENT. 
 
21. Limitation of Liability.  Neither party shall be liable to the other for 

any incidental, indirect, special, punitive or consequential damages.  

Contractor must bring any cause of action arising under the Agreement 
within one year from the time the cause of action accrues. 

 

22. Liens.  To the extent permitted by law Contractor shall not file or permit 
to be filed any lien with respect to the Work and hereby expressly waives 

any right to file or cause to be filed a lien.  Contractor, in its subcontracts, 

shall require all subcontractors to expressly waive the right to file any liens 
against Owner’s property and, if requested, provide Owner with copies of 

such waivers.  Contractor shall indemnify Owner for any costs or expenses 

resulting from a breach of this Article. 
 

23. Assignment and Subcontracting.  Contractor may not subcontract, 

assign, or otherwise dispose of the Agreement without the prior written 
consent of Owner. 

  

24. Records.  Owner reserves the right to audit records necessary to permit 
evaluation and verification of claims submitted, and Contractor’s 

compliance, in the performance of this Agreement and its dealings with 

Owner, with (a) the Agreement requirements; and (b) Owner’s Code of 
Business Conduct governing business ethics.  Contractor shall retain for a 

period of three years following final payment all information and records 

relating to the Work performed under the Agreement.  Owner may examine 
and copy such information and records at Contractor’s premises during 

regular business hours. 

 
25. Affiliated Companies.  Any indemnification of Owner and any 

limitation of Owner’s liability shall to the same extent apply to Owner’s 

directors, officers, employees, agents and affiliated companies (including 
any joint ventures of which Owner or any of its affiliates are a member and 

the other members of such joint ventures), and the directors, officers, 

employees and agents thereof. The affiliated companies of the American 
Electric Power System are severally and not jointly liable for obligations 

arising hereunder. 

 
26. Government Contractor Compliance.  Unless exempted, Contractor 

shall abide by the requirements of 41 C.F.R. § 60-1.4(a)(7), 41 C.F.R. § 

60-300.5(a), and 41 C.F.R. § 60-741.5(a). These regulations prohibit 

discrimination against minorities, females, qualified protected veterans, 

and qualified individuals on the basis of disability and require 

affirmative action by covered prime contractors and subcontractors to 

employ and advance in employment minorities, females, qualified 

protected veterans, and qualified individuals with disabilities. Contractor 
represents that it does not, and shall not for the term of the Agreement, 

provide or maintain for its employees facilities that are segregated on the 

basis of race, color, religion, sex, national origin, veteran status or disability 
status. Contractor represents that it will not assign its employees to perform 

any work related to the Agreement at a location where facilities are 

segregated on the basis of race, color, religion, sex national origin, veteran 
status or disability status. Contractor agrees that it will not enter into any 

agreement to obtain goods or services relating to the Agreement with any 

entity that provides, maintains or assigns its employees to work at locations 
where facilities are segregated on the basis of race, color, religion, sex or 

national origin. As used herein, “facility” means waiting rooms; work areas; 

restaurants and other eating areas; time clocks; locker rooms and other 
storage or sleeping areas, except as necessary to ensure privacy between 

male and female employees; parking lots, drinking fountains; recreation or 

entertainment areas; and transportation. If not otherwise exempted by Title 
48 and to the extent applicable, Contractor will comply with 48 CFR 

§52.219-8, Utilization of Small, Small Disadvantaged, and Women-Owned 

Small Business Concerns, and 48 CFR §52.219-9, Small, Small 
Disadvantaged, and Women-Owned Small Business Subcontracting Plan. If 

not otherwise exempted by 41 CFR §60-1.5, Contractor represents that it 

will file all reports or other required information specified in 41 CFR §60-
1.7. Contractor shall also abide by the requirements of 29 CFR Part 471, 

Appendix A to Subpart A, which is incorporated by reference, as applicable. 

 
27. Notices.  Each party shall designate a representative for the receipt of 

notices, which may be changed from time to time.  All notices required to be 

given under the Agreement shall be in writing and delivered by fax, personal 
delivery, e-mail or U.S. mail.  Notices shall be effective upon receipt, or 

such later date specified in the notice. 

 
28. Governing Law.  The laws of the State of Ohio shall govern the 

Agreement.  Contractor agrees that all actions and proceedings brought by 

Owner against Contractor may be litigated in courts located in the State of 
Ohio or in the state where the work was performed.  Contractor agrees that 

such courts are convenient forums and irrevocably submits to the personal 

jurisdiction of such courts.  Contractor waives personal service of process 
and consents to service of process by certified or registered mail at the 

address designated for receiving notices under the Agreement. 
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29. Survival. All of the terms of the Agreement which by their nature 
extend beyond the expiration or termination of the Agreement, including 

indemnification obligations, confidentiality obligations, limitations of 

liability, shall survive expiration or termination of the Agreement and 
remain in full force and effect. 

 

30. Electronic Signatures. Each party agrees that any electronic signatures, 
whether digital or encrypted, of the parties included in this Agreement are 

intended to authenticate this writing and to have the same force and effect as 

manual signatures. Electronic signature means any electronic sound, symbol 
or process attached to or logically associated with a record and executed and 

adopted by a party with the intent to sign such record. 

 
31. Miscellaneous.  The effective date of the Agreement shall be the earlier 

of the date on which Contractor begins performance hereunder or the date of 

the later signature on the Agreement.  Contractor shall be an independent 
contractor in the performance of the Agreement.  No waiver by either party 

of any default shall be deemed a waiver of any subsequent default.  The 

Agreement constitutes the entire agreement of the parties.  If any provision 
of the Agreement is held to be invalid, such invalidity shall not affect the 

remaining provisions of the Agreement.  Amendments to the Agreement 

must be in writing and signed by both parties. Headings are provided for the 
convenience of the parties, and shall not affect the interpretation of any 

provision.   
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