
 Conway Township 
 Board Meeting 

May 20, 2025 

7:00 p.m. 

AGENDA  
Call to Order  
Roll Call  
Consent Agenda 
1. Approval of the April 15, 2025 meeting minutes.
2. Account Reconciliations
3. Disbursement/Payroll report
4. Budget Report
Additions/Approval of Board Meeting Agenda
Call to the Public Regarding Agenda Items Only
Reports and Communications
5. Recreation Report
6. Cemetery Report
7. County Planning Commission Report
8. Planning Commission Ex-Officio Report
9. Clerks Update
10. Fire Board Update
Presentations

11. Accounting Presentation

Old Business

12. Attorney Costs

New Business

13. Policy 24 Amendment
14. Owosso Road Improvements
15. Headland Solar Project Cost Sharing Agreement
16. ZBA Member Appointments – Gary Klien, Kelly Ralko – Alternates
17. Administration Fee Resolution

Board Member Discussion

Call to the Public

Adjournment
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DRAFT  

Conway Township Board of Trustees 

Regular Board Meeting Minutes 

April 15th, 2025, at 7pm. 

Meeting called to order at 7:00pm by Supervisor Mike Brown with the Pledge of Allegiance 

ROLL CALL: Present: G. Pushies (Trustee); S. Porter (Trustee); M. Brown (Supervisor); 

T. Foote (Clerk); D. Grubb (Treasurer)

AGENDA ACTIONS TAKEN ITEMS DISCUSSED 
1 Consent Agenda Motion to approve 

the consent 
agenda made by T. 
Foote.  
Second by D. 
Grubb.  
Motion passed 3-2. 

• Approval of March 18th and 21st, 2025,
meeting minutes.

• Change wording in additions from CPTA
to MICPT and under 8b to change
wording of rebalancing to balancing.

• Sarah questioned about check #12765
• Heartland’s payroll report identified as

incorrect; commission and wages
misallocated to the wrong department
(Parks and Rec)

Additions to 
agenda/approval of 
meeting Agenda 

Motion to approve 
the agenda for the 
April 15th meeting 
by S. Porter.  
Second by G. 
Pushies.  
Motion passed 5-0. 

First call to the 
public 

No comments from the public regarding the 
agenda topics 

5 Recreation Report No Report (Brande Not Present) 
6 County Planning 

Commission Report 
• Last month they approved Green Oaks

rezoning from local business to a single
family.

• Green Oaks also approved rezoning
from general business to limited
industrial

• Approved Tyrone townships extraction
industry ordinance. They brought them
up to new state standards.



DRAFT  

Conway Township Board of Trustees 

Regular Board Meeting Minutes 

April 15th, 2025, at 7pm. 

• On the agenda for this month is Genoa
Township changing their parking and
site planning review process.

7 
Planning 
Commission Ex- 
Officio Report 

• No Updates on Elm St.
• Talked about airport camping at Maple

Grove airport
• Discussed the master plan and

possible residential overlay district
8 Clerks Update No Updates 
9 Fire Board Update • Firetruck Grant was cancelled due to

DOGE
• The fire department has sufficient

funds to buy a new fire truck without
the grant; final confirmation is pending,
but they want to lock in a price to avoid
any future tariffs or price increases.

• Firetruck replacement is urgent due to
age and high maintenance costs.

10 Codification 
Update/ McKenna 

• Codification update postponed until
further progress on the master plan.

• Ordinances will be aligned with the
master plan before codification begins.

• Recommendation for a joint meeting
between the board and planning
commission to ensure alignment before
codification.

11 Bids for CPA Audit Motion to hire 
Maner Costerisan 
for the 2025 audit 
in the amount of 
$12,900.  
Motion carries 4-1 
in roll call vote: 
D.Grubb- Y 
G.Pushies- N
S.Porter- Y
T.Foote- Y
M.Brown- Y

Two audit bids were received and reviewed: 

Maner Costerisan at $12,900 for the 2025 
audit and Gabridge & Company at $9,300 for 
the 2025 audit.  

Board members discussed the firm’s 
experience, prior relationships, and price 
differences. Some members expressed 
concern about the higher cost, while others 
valued professional relationships and prior 
experience. 



DRAFT  

Conway Township Board of Trustees 

Regular Board Meeting Minutes 

April 15th, 2025, at 7pm. 

12 Attorney Fees Motion to call 
other law firms for 
pricing on hourly 
and paralegal rates 
as well as to see if 
another attorney at 
Foster & Swift 
would be available 
at a lower rate.  
Motion carried 5-0. 

Discussion on the fees and engagement of 
attorneys for township matters, including solar 
projects. 

Attorney Fees:   
Abby Cooper (Current General Counsel): 
$235/hour, Paralegal: $140/hour 
Foster & Swift (Mike Homier- Solar Projects): 
$295/hour, with private entity rates at 
$530/hour. Associate rate $265/hour. Offers 
municipal discount. 

Concerns: Overlapping charges and 
inefficiencies were highlighted, with examples 
of unnecessary costs due to dual 
representation. There are concerns about 
double billing and inefficiencies when both 
firms are involved. 

Suggestion to streamline legal services, 
possibly consolidating with one firm. 

13 Laptops and 
Computers 

• Six laptops will become obsolete in
October due to Windows 11
incompatibility.

• Recommendation to transition to
laptops as workstations to reduce costs
and improve flexibility.

• Applied Innovations provided pricing.
• Will update and verify the list of devices

needing replacement from Applied
Innovations.

• Plan to seek bids from other vendors for
equipment replacement

Board Member 
Discussion 

Treasurer’s Report: 
• MTA conference offers more in-person

classes than online; online access is
limited to a subset of sessions.



DRAFT  

Conway Township Board of Trustees 

Regular Board Meeting Minutes 

April 15th, 2025, at 7pm. 

• Materials from training sessions to be
scanned and shared via email.

Livingston County Treasurer’s meeting: 
• Credit unions outperforming banks in

rates.
• Change in process for tax and millage

rate submissions due to staff
retirement. Equalization will be handled
by the assessing department.

Other Business: 
• ARPA report due April 30; in progress.
• Unclaimed property reports due July 1;

need to confirm responsibility for filing.
• Bank signature updates pending with

Chase Bank; all other banks completed
Zoning and Application Processes 

• Lack of application forms for ordinance
amendments and special uses (e.g.,
airport camping).

• Need for clear processes and forms for
applicants.

• Examples of delays and confusion due
to missing forms and unclear
procedures.

• An agreement to create a generic
ordinance amendment application
form using templates from other
municipalities.

• Emphasis on the need for the board to
provide clear directions to the Planning
Commission.

Airport Camping and Elm Street Zoning 
Issues 

• Ongoing confusion and delays
regarding airport camping and Elm
Street rezoning.

• Frustration over reliance on attorneys
for decisions that could be made by the
board or planning commission.



DRAFT  

Conway Township Board of Trustees 

Regular Board Meeting Minutes 

April 15th, 2025, at 7pm. 

• Importance of supporting local
businesses and community
contributors.

• FAA regulations limit township control
over aviation-related uses.

• Recommendation to add “aviation
camping” as a special use in industrial
zoning to streamline approval.

• Need for the Planning Commission to
receive clear directions from the board.

• Precedent concerns about the board
taking over Planning Commission
matters.

• Agreement that applications must be
submitted before action can be taken.

Last Call to the 
Public 

4 members of the public spoke about posting 
meeting dates on the Township website 

calendar, concerns about drone activity and 
feedback on attorney performance and audit 

firm selection. 
Motion to adjourn 
made by G. 
Pushies. Motion 
carried 5-0. 
Meeting adjourned 
at 9:14pm.  
Motion passed 5-0. 

Meeting adjourned at 9:14pm. 



CHECK DISBURSEMENT REPORT FOR CONWAY TOWNSHIP
CHECK DATE 04/01/2025 - 04/30/2025

Check Date Bank
Account

Check # Payee Description Account Dept Amount

Fund: 101 GENERAL
04/23/2025 GEN 12782 EXTERIOR ENHANCEMENTS CAPITAL IMPROVEMENTS: SIDING FOR HALL 972.000 265 7,800.00 

04/23/2025 GEN 12785 LIVINGSTON COUNTY ASSESSORS ASSOCI LIVINGSTON COUNTY ASSESSORS ASSOCIATION 956.000 261 30.00 

04/23/2025 GEN 12788 TARA FOOTE MILEAGE: 306.8 MILES - MTA, COUNTY CLERK 860.000 261 214.76 

04/29/2025 GEN 12789 DONALD SMITH SECLUDED ACRES REIMBURSMENT FOR FULL PAY 202.000 000 293.72 

04/30/2025 GEN 12790 CESARZ, RUSS MILEAGE 860.000 261 42.00 

04/30/2025 GEN 12791 LOWE, DIANA MILEAGE 860.000 261 19.74 

04/30/2025 GEN 12792 SUSAN EGBERT MILEAGE 860.000 261 41.30 

04/30/2025 GEN 12793 LEAH BLEVINS MILEAGE 860.000 261 6.58 

04/30/2025 GEN 12794 BROWN, MIKE  SURGE PROTECTOR FOR THE INTERNET INSTAL 935.000 265 13.55 

04/30/2025 GEN 12795 DEBBIE GRUBB MILEAGE 860.000 261 54.18 

04/30/2025 GEN 12796 BS & A SOFTWARE SOFTWARE: BS&A ANNUAL MANINTANCE FEES 956.000 261 10,135.00 

04/30/2025 GEN 12797 ACCIDENT FUND INSURANCE AND BONDS: WORKMANS COMP INS 724.000 261 387.00 

04/30/2025 GEN 12798 CESARZ, RUSS BUILDING MAINTENANCE: BUILDING LIGHTS 935.000 265 211.41 

04/30/2025 GEN 12799 FOSTER SWIFT ATTORNEY:MPSC LAWSUIT 804.000 267 896.19 

04/07/2025 GEN 16(E)# AMERICAN EXPRESS WASTE MANAGEMENT 920.000 265 50.90 
FEE FROM WM FOR USING CARD 920.000 265 9.99 
CITIZEN PLANNER IN PERSON TRAINING 969.000 701 1,350.00 
APPLIED INNOVATION 956.000 261 3,569.61 
APPLIED INNOVATION - PRINTER 956.000 261 65.16 
MMTA TRAINING 969.000 253 599.00 
SURF AIR 859.000 265 54.95 
ADOBE 956.000 261 38.97 
INTERMEDIA 859.000 265 383.52 
ATT 859.000 265 266.20 
PAPER 931.000 265 52.97 
PO BOX ANNUAL FEE 957.000 261 74.00 
WM 920.000 265 51.02 
WM FEE 920.000 265 9.99 

Check GEN 16(E) Total for Fund 101 GENERAL 6,576.28 

04/14/2025 GEN 17(E)# HEARTLAND PAYROLL SALARIES AND WAGES: TRUSTEES 702.000 101 980.00 
SALARIES AND WAGES: SUPERVISOR 702.000 171 2,026.83 
SALARIES AND WAGES: CLERK 702.000 215 2,309.36 
SALARIES AND WAGES-DEPUTY CLERK 703.000 215 1,039.50 
SALARIES AND WAGES: BOARD OF REVIEW 702.000 247 900.00 
SALARIES AND WAGES: TREASURER 702.000 253 2,172.91 
SALARIES AND WAGES-DEPUTY TREASURER 703.000 253 1,353.00 
SALARIES AND WAGES; ASSESSOR 702.000 257 3,583.42 
OFFICE ASSISTANT SALARY 704.000 261 803.00 
PAYROLL TAXES 710.000 261 1,312.14 
PAYROLL BILLING 808.000 261 224.27 
SALARIES AND WAGES; ZONING AND PLANNING 702.000 701 1,984.00 

Check GEN 17(E) Total for Fund 101 GENERAL 18,688.43 
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CHECK DISBURSEMENT REPORT FOR CONWAY TOWNSHIP
CHECK DATE 04/01/2025 - 04/30/2025

Check Date Bank
Account

Check # Payee Description Account Dept Amount

Fund: 101 GENERAL
04/10/2025 GEN 19(E) MERS RETIREMENT 231.000 000 560.67 

Total For Fund: 101 45,970.81 

Fund: 703 CURRENT TAX COLLECTION
04/23/2025 TAX 3904 DAVID DREW OR JILL DREW DUE TO TAXPAYERS 275.000 000 509.89 

DUE TO TAXPAYERS 275.000 000 59.06 

Check TAX 3904 Total for Fund 703 CURRENT TAX COLLECTION 568.95 

Total For Fund: 703 568.95 

Report Total: 46,539.76 

  '#'-INDICATES CHECK DISTRIBUTED TO MORE THAN ONE DEPARTMENT
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Road Fund:             $339,799.38 

ARPA Fund:              $293,070.27 

TOTAL:          $632,829.65 

Owosso Road Project:     $ 82,333.33 

Fowlerville Road Project:     $355,000.00 

Chloride for 2025:                   $ 90,000.00 

TOTAL Cost:            $527,333.33 

ARPA After these projects: $0 

Remaining in Road Fund:    $105,498.32 



HEADLAND SOLAR PROJECT COST SHARING AGREEMENT 

This Headland Solar Project Cost Sharing Agreement (the “Agreement”) is entered into by 
and between Cohoctah Township (“Cohoctah”), a Michigan general law township with offices at 
10518 Antcliff Road, Fowlerville, MI 48836, and Conway Township (“Conway”), a Michigan 
general law township with offices at 8015 N. Fowlerville Road, Fowlerville, MI 
48836 (collectively, the “Townships” or the “Parties”). 

WHEREAS, the Townships are adjacent Townships in Livingston County; and, 

WHEREAS, Ranger Power advised both Townships that it intends to file an application 
for a utility-scale solar electric generation and battery storage facility (the “Headland Solar 
Project”); and, 

WHEREAS, the Headland Solar Project is planned for both Townships; and, 

WHEREAS, the Townships desire to share the costs of reviewing the Headland Solar 
Project. 

NOW, THEREFORE, the Townships agree as follows: 

1. Scope of Services Covered. This Agreement covers the joint costs of reviewing the
Headland Solar Project. The costs that will be shared jointly include all costs stemming
from legal counsel, experts, consultants, studies, and reports related to the Townships’
reviews of the Headland Solar Project (the “Services”). Costs incurred for meetings and
attendance by consultants will not be shared but deducted by each Township from the
escrow held by that Township.

2. Cost Sharing. The cost of the Services will be shared jointly and equally between the
Townships so that each Township will be responsible for 50% of the cost of the Services,
which will be paid out of the escrow account funded by Ranger Power and/or Headland
Solar.

3. Payments.

A. Whenever practicable, invoices and bills for the Services should be sent to each
Township in an amount equal to 50% of the total cost of the Services (“Split Invoices”).

B. When Split Invoices are not practicable, whichever Township contracting for or
purchasing the Services will pay for the Services in whole (the “Paying Township”).
The Paying Township is responsible for sending an invoice to the Non-Paying
Township for 50% of the total cost of the Services for which the Paying Township paid
or will pay. The Non-Paying Township must reimburse the Paying Township within 30
days of receipt of the invoice and may pay such amounts from the escrow account
funded by Ranger Power and/or Headland Solar.



4. Confidentiality.

A. Any non-public or confidential information obtained by a Township through this
Agreement may not be disclosed by the receiving Township without prior consent of
the other Township except as required by law.

B. When disclosure of obtained information is required by law, the receiving Township
shall notify the other Township as soon as is reasonably practicable of the required
disclosure.

C. The Townships acknowledge that each are represented by the law firm of Foster, Swift,
Collins & Smith, P.C. (the “Firm”). The Townships agree that communications between
either Township and the Firm or between the Firm and the Townships jointly related to
Ranger Power and/or the Headland Solar Project may be shared with the other
Township pursuant to the common interest doctrine. Such sharing of communications
does not waive the attorney-client privilege protection of such communications with
regard to any other person or entity. The Townships agree that documents produced by
the Firm related to the Headland Solar Project for the benefit of either Township may
be shared with both Townships and that such sharing of documents or other work
products does not waive the attorney-client privilege or the attorney work product
privilege doctrine of such communications and/or documents.

5. Term. This Agreement takes effect on May 1, 2025, and continues indefinitely or until
terminated as provided within this Agreement.

6. Termination.

A. This Agreement may be terminated immediately upon written notice to the non-
terminating Township and the Firm. Such notices shall be sent to the following
addresses:

Cohoctah Township Conway Township Foster Swift  
Attn: Supervisor 
10518 Antcliff Road 
Fowlerville, MI 48836 

Attn: Supervisor 
P.O. Box 1157 
Fowlerville, MI 48836 

Attn: Michael Homier 
1700 E. Beltline Ave. NE 
Suite 200 
Grand Rapids, MI 49525 

B. Any Services which have been contracted or paid for prior to the date of the notice of
termination are subject to the cost sharing provisions of this Agreement.

C. The confidentiality requirements of this Agreement will remain in effect and survive
any termination of this Agreement.

7. Miscellaneous Provisions.

a. Severability. If any provision of this Agreement is determined to be invalid, illegal,
or unenforceable by a court of competent jurisdiction, the remaining provisions of
this Agreement shall continue to be valid and enforceable. The invalid, illegal, or



unenforceable provision shall be deemed modified to the extent necessary to render 
it valid and enforceable, and the rights and obligations of the Parties shall be 
construed and enforced accordingly, preserving to the fullest permissible extent the 
intent and agreements set forth in this Agreement.  

b. Entire Agreement. This Agreement is the entire agreement between the Parties with
respect to its subject matter. This Agreement supersedes and replaces any prior
written or oral agreements between the Parties on this subject matter.

c. Amendment. This Agreement may be amended only by a writing signed by both
Parties. 

d. Counterparts. This Agreement may be executed by any number of counterparts all
of which together shall be one original document.

The Parties, by their authorized representatives, have executed this Agreement as indicated below: 

COHOCTAH TOWNSHIP 

_____________________________ _____________________________ 
By: Mark Fosdick  By: Barb Fear 
Its: Supervisor  Its: Clerk 
Dated:  Dated:  

CONWAY TOWNSHIP 

_____________________________ _____________________________ 
By: Mike Brown By: Tara Foote 
Its: Supervisor  Its: Clerk 
Dated:  Dated:  

88436:00001:201457720-1 



                                                                   

STRONGER. SAFER. SMARTER. SPICER.  

WWW .SPICERGROUP .COM 

ENGINEERS  SURVEYORS  PLANNERS 

May 12, 2025 

Mike Brown 

Conway Township Supervisor 

8015 N. Fowlerville Road 

Fowlerville, MI 48836 

RE: Headland Solar Project - Permit Review 

Conway Township, Livingston County, Michigan 

Letter Agreement for Professional Engineering Services 

Mr. Brown: 

At your request, we propose to provide professional engineering services relating to the review of Ranger 

Power’s Headland Solar Project Permit Application.  Our review will be related to environmental impacts 

due to the proposed installation of solar and battery storage facilities.   

BACKGROUND 

It is to our understanding that there is a large solar and battery storage project proposed for both Cohoctah 

and Conway Townships in Livingston County.  Both Cohoctah and Conway Townships have expressed 

concerns related to the potential environmental impacts associated with the installation of these facilities.  

Therefore, you have asked for our professional assistance with reviewing the potential environmental 

impacts caused by this work such as stormwater runoff, soil contamination, noise pollution, light 

pollution, etc.   

SCOPE OF PROFESSIONAL SERVICES 

Based upon our correspondence with you, Spicer Group proposes to provide as-needed professional 

engineering services related to the stormwater review, consultation, and summary of the submittals and 

plans for the Headland Solar Project.  Generally, our proposed scope of work for this type of project will 

include the following:  

• Environmental review of submittals provided by Conway Township

• Coordination and meeting with Conway Township Staff

• Coordination with Ranger Power, if needed

• Coordination and meeting with County Drain Commissioner staff, if needed

• Summary letter of our findings

Fee Schedule 

Our fees are based on our standard hourly rates; therefore, invoices will be for the actual hours of service 

provided on this project.   Due to the nature of this work, we propose to bill you hourly as-needed for our 

work regarding this matter, with a not to exceed amount of $10,000. 

We will submit monthly invoices to you for services furnished and for any reimbursable expenses.  

Should we approach the amount of the fee for any reason before we are finished with the work, if the 

http://www.spicergroup.com/


May 12, 2025 

Page 2 of 2 

scope changes or our understanding is incorrect, we will notify you and discuss with you the option of 

adjusting the amount of the fee or adjusting the scope of services. 

In addition to the additional services form, attached to this letter is a copy of our general conditions for 

our services which are part of this agreement.  Any changes to this agreement must be agreed to by both 

of us in writing. 

If this proposal meets with your approval, please acknowledge this approval with an authorized signature 

below and return it to our office. We deeply appreciate your confidence in Spicer, and we look forward to 

working with you and for you on your project. 

Sincerely, 

Richard V. Graham III, P.E. 

Project Manager 

Phil Westmoreland, P.E 

Principal 

SPICER GROUP, INC. 

125 Helle Blvd, Suite 2 

Dundee, MI 48131  

Phone: (734) 823-3308 

Encl: Spicer Group General Conditions 

CC:  1385000SG2025 

Above proposal accepted and approved 

by Owner. 

Conway Township 

By:__________________________________ 

Authorized Signature 

Date:__________________________________ 



Spicer Group, Inc. 

General Conditions 

Page 1 of 5 

GENERAL CONDITIONS FOR PROFESSIONAL SERVICES 

SECTION 1 - GENERAL 

1.1  The Agreement.   This Agreement is made by and between 

SPICER GROUP, INC. (hereinafter referred to as 
“PROFESSIONAL”) and the client who accepted the attached 

proposal (hereinafter referred to as “CLIENT”).  The Agreement 

between the parties consists of these General Conditions for 

Professional Services, as well as the attached proposal, and any 

exhibits or attachments noted in the proposal.  Together, these items 

shall constitute the entire Agreement between the parties and 
supersedes any prior negotiations, correspondence, or agreements 

either written or oral.  Any changes to this Agreement must be 

mutually agreed to in writing between the parties.  CLIENT 

represents that it has full authority to enter into this Agreement and 

that the representative signing this Agreement for CLIENT has full 

authority to do so.  CLIENT further represents that it has all right, 
title and interest to the project to which the services under this 

Agreement are being provided.  

 1.2  Ownership of Instruments of Service.  All reports, plans, 

specifications, computer files, field data, notes and other documents 
and instruments prepared by PROFESSIONAL are instruments of 

service and shall remain the property of PROFESSIONAL. 

PROFESSIONAL shall retain all common law, statutory and other 

reserved rights, including the copyrights thereto.   

1.3  Covenant not to Hire. CLIENT agrees that during the term 

of this Agreement and for a period of one (1) year thereafter that it will 

not hire for its own employment any person employed by 

PROFESSIONAL. 

1.4  Standard of Care.  Services performed by PROFESSIONAL 

under this Agreement will be performed in a manner consistent with 

that degree of care and skill ordinarily exercised by members of the 

same profession currently practicing in the same locality under the 
same or similar conditions.  PROFESSIONAL provides no warranty, 

guarantee or other representation, express, implied or otherwise, in 

connection with this Agreement, or in any report, opinion, document 

or other deliverable or instruments of service.   

1.5  Defects in Service.  CLIENT and CLIENT’s personnel, 

contractors and subcontractors shall, upon discovery, promptly notify 

PROFESSIONAL in writing of any defects or deficiencies in 

PROFESSIONAL’s services, in order that PROFESSIONAL may 

take measures which in PROFESSIONAL’s opinion will minimize 

the consequences of such defect or deficiency in service. 
PROFESSIONAL shall not be responsible for additional costs due to 

delay in reporting defects in service. 

1.6  Reimbursable Expenses.   Reimbursable expenses mean the 

actual expenses incurred by PROFESSIONAL or 
PROFESSIONAL’s independent professional associates or 

consultants, directly or indirectly in connection with the project, such 

as expenses for; transportation and subsistence incidental thereto; 

obtaining bids or proposals from contractor(s); providing and 

maintaining field office facilities including furnishings and utilities; 

subsistence and transportation of Resident Project Representatives 
and their assistants; toll telephone calls and courier services; 

reproduction of reports, drawings, specifications, bidding documents, 

and similar project-related items; and, if authorized in advance by 

CLIENT, overtime requiring higher than regular rates. 

1.7  Standard Hourly Rates.  The standard hourly rates used as 

a basis for payment mean those rates in effect at the time that the 

service is performed, for all PROFESSIONAL’s personnel engaged 

directly on the project, including, but not limited to, architects, 
engineers, surveyors, designers, planners, drafters, specification 

writers, estimators, other technical and business personnel.  The 

Standard Hourly Rates include salaries and wages, direct and indirect 

payroll costs and fringe benefits. The Standard Hourly Rates of 

personnel of PROFESSIONAL will be adjusted periodically to reflect 

changes in personnel and in PROFESSIONAL’s overall compensation 
procedures and practices.   

1.8         Limitation of Liability. In recognition of the relative risks 

and benefits of the project to both PROFESSIONAL and CLIENT, 

the risks have been allocated such that the CLIENT agrees, to the 

fullest extent permitted by law, and not withstanding any other 

provision of this Agreement, that the total liability, in the aggregate, 

of PROFESSIONAL and  PROFESSIONAL’s officers, directors, 

partners, employees and subconsultants, and any of them, to the 

CLIENT and anyone claiming by or through the CLIENT, for any and 

all claims, losses, costs or damages of any nature whatsoever or claims 

expenses from any cause or causes, including attorneys’ fees, costs 

and expenses, shall not exceed $10,000, or the total compensation 

received by  PROFESSIONAL under this Agreement, whichever is 

greater. It is intended that this limitation apply to any and all liability 

or cause of action however alleged or arising, unless otherwise 

prohibited by law. 

1.9  Indemnification.  PROFESSIONAL agrees, to the fullest 

extent permitted by law, to indemnify and hold harmless the CLIENT, 

its officers, directors and employees from and against damages or 

liabilities, to the extent caused by the PROFESSIONAL’s negligent 

performance of professional services under this Agreement including 

that of its subconsultants or anyone for whom the PROFESSIONAL 

is legally liable. 

CLIENT agrees, to the fullest extent permitted by law, to indemnify 

and hold harmless the PROFESSIONAL, its officers, directors, 

employees and subconsultants from and against damages or liabilities, 

to the extent caused by CLIENT’s negligent acts, errors or omissions 

in connection with the project as well as the acts, errors or omissions 

of its contractors, subcontractors or consultants or anyone for whom 

CLIENT is legally liable. 

Neither CITY nor PROFESSIONAL shall be obligated to indemnify 

the other party in any manner whatsoever for the other party’s own 
negligence. 

1.10  Severability.  Any term or provision of this Agreement 

found to be invalid under any applicable statute or rule of law shall 

be deemed omitted and the remainder of this Agreement shall remain 
in full force and effect. 

1.11         Survival.  Notwithstanding completion or termination of 

this Agreement for any reason, all rights, duties and obligations of 

the parties to this Agreement shall survive such completion or 
termination and remain in full force and effect 
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until fulfilled. 

1.12 Assignment.  Neither party to this Agreement shall 

transfer, sublet or assign any rights under or interest in this 

Agreement (including but not limited to monies that are due or 

monies that may be due) without the prior written consent of the 

other party.  Subcontracting to subconsultants normally 

contemplated by the PROFESSIONAL shall not be considered an 

assignment for purposes of this Agreement.   

1.13  Betterment.  In no event will the PROFESSIONAL be 

responsible for any cost or expense that provides betterment, 

upgrades, or added value to the project, regardless of whether 

PROFESSIONAL or PROFESSIONAL’s officers, directors, partners, 

employees or subconsultants is determined to have caused or 

contributed to such cost or expense.    

1.14  Mediation.    Any claims or disputes made during design, 

construction or after completion of the project between the CLIENT 

and PROFESSIONAL shall be submitted to non-binding mediation. 

CLIENT and PROFESSIONAL agree to include a similar mediation 

agreement with all contractors, subcontractors, consultants, suppliers 

and fabricators, thereby providing mediation as the primary method 

for dispute resolution between all parties.  Unless otherwise agreed 

in writing, the mediation shall be governed by the current 

Construction Industry Mediation Rules of the American Arbitration 

Association (“AAA”).  Mediation shall be a condition precedent to 

the initiation of any other dispute resolution process, including court 

actions. 

1.15  Changed Conditions.  If, during the term of this Agreement, 

circumstances or conditions that were not originally contemplated by 

or known to PROFESSIONAL are revealed, to the extent that they 

affect the scope of services, compensation, schedule, allocation of 
risks or other material terms of this Agreement, PROFESSIONAL 

may request an appropriate adjustment of this Agreement. 

PROFESSIONAL shall notify CLIENT of the changed conditions 

necessitating an adjustment, and PROFESSIONAL and CLIENT shall 

promptly and in good faith enter into discussions for an appropriate 

adjustment of this Agreement to address the changed conditions.   

1.16  Hazardous Materials.  Both parties acknowledge that 

PROFESSIONAL’s scope of services does not include any services 

related to the presence of any hazardous or toxic materials.  As such, 

under no circumstance shall PROFESSIONAL have any 
responsibility for the discovery, presence, handling, removal or 

disposal of, or exposure of persons to, hazardous materials or toxic 

substances in any form at the project site or any adjacent area that may 

affect the project.   

1.17 Governing Law & Jurisdiction.  CLIENT and 

PROFESSIONAL agree that this Agreement and any legal actions 

concerning its validity, interpretation and performance shall be 

governed by the laws of the State of Michigan.   

SECTION 2 – FINANCIAL & USE OF DOCUMENTS 

2.1  Billing and Payment Terms.  Payment Due: Invoices  

shall be submitted by PROFESSIONAL (monthly) payment is due 

upon presentation and shall be considered past due if not paid within  

thirty (30) calendar days of the due date. Interest: If payment in full  
is not received by PROFESSIONAL within thirty (30) calendar days 

of the due date, invoices shall bear interest at one-and one-half (1.5) 

percent of the PAST DUE amount per month, which shall be 

calculated from the invoice due date.  Payment thereafter shall first 

be applied to accrued interest and then to the unpaid principal.     

2.2  Suspension of Services. If CLIENT fails to make payments 

when due or otherwise is in breach of this Agreement, 
PROFESSIONAL may elect to suspend performance of service upon 

ten (10) calendar day’s notice to CLIENT.  PROFESSIONAL shall 

have no liability whatsoever to CLIENT for any costs or damages as 

a result of such suspension caused by any breach of this Agreement 

by CLIENT.  Upon payment in full by CLIENT, PROFESSIONAL 

shall resume services under this Agreement, and the time scheduled 
and compensation shall be equitably adjusted to compensate for the 

period of suspension plus any other reasonable time and expenses 

necessary for PROFESSIONAL to resume performance.   

2.3  Termination of Services. If CLIENT fails to make payment 
to PROFESSIONAL in accordance with the payment terms herein, 

this shall constitute a material breach of this Agreement and shall be 

cause for termination of this Agreement by PROFESSIONAL upon 

ten (10) calendar days’ notice to CLIENT.  PROFESSIONAL shall be 

paid in full for all services performed and expenses incurred through 

the date of termination upon presentment of PROFESSIONAL’s final 
invoice.  CLIENT shall have no right to withhold, back-charge or set-

off against any amounts owed to PROFESSIONAL, regardless of 

whether the invoice or amount owed is for a monthly, suspension or 

termination related invoice.     

2.4  Collection of Costs.  In the event legal action is necessary 

to enforce the payment terms of this Agreement, PROFESSIONAL 

shall be entitled to collect from CLIENT any sums due, plus 

reasonable attorneys’ fees, court costs and other expenses incurred by 

PROFESSIONAL in connection therewith and, in addition, the 

reasonable value of PROFESSIONAL’s time and expenses spent in 
connection with such collection action, according to 

PROFESSIONAL’s hourly fee schedule.   

2.5        Delays.  The OWNER agrees that PROFESSIONAL is 

not responsible for damages arising directly or indirectly from any 
delays for causes beyond PROFESSIONAL’s control.  For purposes 

of this Agreement, such causes include, but are not limited to, strikes 

or other labor disputes; severe weather disruptions or other natural 

disasters; fires, riots, war or other emergencies or acts of God; failure 

of any government agency to act in timely manner; failure of 

performance by CLIENT or CLIENT’s contractors or consultants; or 
discovery of any hazardous substances or differing site conditions.   

In addition, if the delays resulting from any such causes increase the 

cost or time required by PROFESSIONAL to perform its services in 

an orderly and efficient manner, PROFESSIONAL shall be entitled 

to an equitable adjustment to its schedule and/or compensation. 

2.6  Delivery and Use of Electronic Files. In accepting and 

utilizing any drawings, reports and data on any form of electronic 

media generated and furnished by the PROFESSIONAL, CLIENT 

agrees that all such electronic files are instruments of service of 
PROFESSIONAL, who shall be deemed the author, and shall retain 

all common law, statutory law and other rights,  including 

copyrights.   

CLIENT agrees not to reuse these electronic files, in whole or in part, 

for any purpose other than for the project.  CLIENT agrees not to 

transfer these electronic files to others without the prior written consent 

of PROFESSIONAL.  CLIENT further agrees to waive all claims 

against PROFESSIONAL resulting in any way from any unauthorized 
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changes to or reuse of the electronic files for any other project by 

anyone other than PROFESSIONAL.   

CLIENT and PROFESSIONAL agree that any electronic files 

furnished by either party shall conform to the original specifications. 

Any changes to the original electronic specifications by either 

CLIENT or PROFESSIONAL are subject to review and acceptance 

by the other party.  Additional services by PROFESSIONAL made 

necessary by changes to the electronic file specifications shall entitle 

PROFESSIONAL to additional compensation.    

Electronic files furnished by either party shall be subject to an 

acceptance period of fourteen (14) days during which the receiving 

party agrees to perform appropriate acceptance tests. The party 

furnishing the electronic file shall correct any discrepancies or errors 

detected and reported within the acceptance period.  After the 

acceptance period, the electronic files shall be deemed to be accepted 

and neither party shall have any obligation to correct errors or maintain 

electronic files.   

CLIENT is aware that differences may exist between the electronic 

files delivered and the printed hard-copy construction documents.  In 
the event of a conflict between the signed construction documents 

prepared by PROFESSIONAL and electronic files, the signed or 

sealed hard-copy construction documents shall govern.   

In addition, CLIENT agrees, to the fullest extent permitted by law, 

to defend, indemnify and hold harmless PROFESSIONAL, its 

officers, directors, employees and subconsultants from and against 

all damages, liabilities or costs, including reasonable attorneys’ fees 

and defense costs, arising from any changes made to the electronic 

file by anyone other than PROFESSIONAL or from any reuse of the 

electronic files without the prior written consent of 

PROFESSIONAL. 

Under no circumstances shall delivery of electronic files for use by 

CLIENT be deemed a sale by PROFESSIONAL, and 

PROFESSIONAL makes no warranties, either expressed or implied, of 

merchantability and/or fitness for any particular purpose.  In no event 

shall PROFESSIONAL be liable for indirect or consequential 

damages as a result of CLIENT’s use or reuse of the electronic files.   

2.7  Opinions of Probable Construction Costs.  In providing 

opinions of probable construction cost, CLIENT understands   
that PROFESSIONAL has no control over the cost or   
availability of labor, equipment or materials, or over market 
conditions or the contractor’s method of pricing, and that 

PROFESSIONAL’s opinions of probable construction costs are made 

on the basis of PROFESSIONAL’s judgment and experience. 

PROFESSIONAL makes no warranty, express or implied that the bids 

or the negotiated cost of any construction work will not vary from 

PROFESSIONAL’s opinion of probable construction costs.  

SECTION 3 – PROJECT PERFORMANCE 

3.1  Design Without Construction Administration. Unless 

Authorized, it is understood and agreed that PROFESSIONAL’s 

Basic Services under this Agreement do not include project 

observation or review of the contractor’s performance or any other 

construction phase services, and that such services will be arranged 

by  CLIENT. CLIENT assumes all responsibility for interpretation 

of the Contract Documents and for construction observation, and 

CLIENT waives any claims against PROFESSIONAL that may be 

in any way connected thereto. 

3.2  Record Drawings. If authorized by the Agreement, 

upon completion of the construction work, PROFESSIONAL shall 

compile for and deliver to CLIENT a reproducible set of Record 

Documents based upon the marked-up record drawings, addenda, 

change orders and other data furnished by the contractor. These 

Record Documents will show significant changes made during 

construction. Because these Record Documents are based on 

unverified information provided by other parties, which 

PROFESSIONAL is entitled to rely upon, PROFESSIONAL 

cannot and does not warrant or make any other representation as to 

the accuracy of the Record Documents. 

3.3  Contingency Fund. CLIENT and PROFESSIONAL 

agree that certain increased cost and changes may be required 

because of possible errors, omissions, ambiguities or 

inconsistencies in the drawings and specifications prepared by 

PROFESSIONAL and, therefore, that the final construction cost of 

the project may exceed the estimated construction cost and/or the 

cost of the work in any construction contract. CLIENT agrees to 

set aside a minimum reserve in the amount of not less than 10 

percent of the project construction costs as a contingency to be used, 

as required, to pay for any such increased costs and changes. 

CLIENT further agrees to make no claim directly or through any other 

party against PROFESSIONAL or its subconsultants with respect to 

any increased costs within the contingency because of such changes 

or because of any claims made by the contractor relating to such 

changes. 

3.4  Lenders’ Requirements. PROFESSIONAL shall not 

be required to execute any documents subsequent to the signing of 

this Agreement that in any way might, in the sole judgement of 

PROFESSIONAL, increase PROFESSIONAL’s contractual or 

legal obligations or risks, or adversely affect the availability or 

cost of its professional or general liability insurance. 

3.5  Client Requested Substitutions. Upon request by 

CLIENT, PROFESSIONAL shall evaluate and make 

recommendations regarding substitutions of materials, products or 

equipment proposed by CLIENT’s consultants or contractors. 

PROFESSIONAL shall be compensated for these services, as well 

as any services required to modify and coordinate the construction 

documents prepared by PROFESSIONAL with those of 

PROFESSIONAL’s subconsultants and CLIENT’s consultants, as 

additional services. PROFESSIONAL also shall be entitled to an 

adjustment in schedule caused by this additional effort. 

3.6  Certifications, Guarantees and Warranties. 

PROFESSIONAL shall not be required to sign any documents, no 

matter by whom requested, that would result in PROFESSIONAL 

having to certify, guarantee or warrant the existence of conditions 

whose existence the PROFESSIONAL cannot ascertain. CLIENT 

also agrees not to make resolution of any dispute with 

PROFESSIONAL or payment of any amount due to 

PROFESSIONAL in any way contingent upon PROFESSIONAL’s 

signing any such certification. 

3.7  Underground Improvements. If requested, 
PROFESSIONAL and/or its subconsultants will provide services to 
conduct research that, in its professional opinion, is necessary and will 

prepare a plan indicating the locations for subsurface penetrations 
with respect to assumed locations of existing underground 
improvements. Such services by PROFESSIONAL and/or its 

subconsultant will be performed in a manner consistent with 
PROFESSIONAL’S professional standard of care. CLIENT 

understands and recognizes, however, that such research may not 
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identify all underground improvements and that the information upon 
which PROFESSIONAL reasonably relies may contain errors or may 
be incomplete. Therefore, CLIENT agrees, to the fullest 

extent permitted by law, to waive all claims and causes of action 
against the Consultant and anyone for whom the Consultant may be 

legally liable for damages to underground improvements resulting 
from subsurface penetrations in locations established by 
PROFESSIONAL that are based on properly filed and available 

records of said underground improvements. 

 3.9  Permits and Approvals. PROFESSIONAL shall assist 

CLIENT in applying for those permits and approvals normally 

required by law for projects similar to the one for which 

PROFESSIONAL’s services are being engaged. This assistance 

shall consist of completing and submitting forms to the appropriate 

regulatory agencies having jurisdiction over the construction 

documents, and other services normally provided by 

PROFESSIONAL and included in the scope of services of this 

Agreement. 

3.10  Jobsite Safety. Neither the professional activities of 

PROFESSIONAL, nor the presence of  PROFESSIONAL or its 

employees and subconsultants at a construction/project site, shall 

relieve the contractor of its obligations, duties and  responsibilities 

including, but not limited to, construction means, methods, 

sequence, techniques or procedures necessary for performing, 

superintending and coordinating the construction work in 

accordance with the contract documents and any health or safety 

precautions  required by any regulatory agencies. 

PROFESSIONAL and its personnel have no authority to exercise 

any control over any construction contractor or its employees in 

connection with their work or any health or safety programs or 

procedures. CLIENT agrees that the contractor shall be solely 

responsible for jobsite safety and warrants that this intent shall be 

carried out in CLIENT’s contract with the contractor.  CLIENT 

also agrees that its contract with the contractor shall provide that 

CLIENT, PROFESSIONAL, and PROFESSIONAL’s 

subconsultants shall be indemnified by the contractor and shall be 

made additional insureds under the contractor’s policies of general 

liability insurance. 

3.11 Construction Observation. PROFESSIONAL shall visit 

the site, if requested and authorized, at intervals appropriate to the 

stage of construction, or as otherwise agreed to in writing by 

CLIENT and PROFESSIONAL, to generally observe the 

construction work and answer any questions that CLIENT may have. 

However, PROFESSIONAL shall not be required to make 

exhaustive or continuous on-site inspections to check the quality or 

quantity of the construction work, or to determine whether the 

construction work is being constructed in accordance with the 

contract documents.  If CLIENT desires PROFESSIONAL to 

perform more frequent or comprehensive observations of the 

construction work, this Agreement shall be amended to specifically 

state the additional scope of service, along with the additional 

compensation to be paid to PROFESSIONAL for performing such 

service.   

PROFESSIONAL shall not supervise, direct or have control over the 

contractor’s work nor have any responsibility for the construction 

means, methods, techniques, sequences or procedures selected by the 

contractor nor for the contractor’s safety precautions or programs in 

connection with the construction work. These are solely the obligation 

and responsibility of the contractor. 

PROFESSIONAL shall not be responsible for any acts or omissions 

of the contractor, subcontractor, any entity performing any portions 

of the construction work, or any agents or employees of any of them. 

PROFESSIONAL shall not be responsible for the contractor’s failure 

to perform its work in accordance with the contract documents, the 

construction documents, or any applicable laws, codes, rules or 

regulations. 

3.12  Verification of Existing Conditions. Inasmuch as the 

remodeling and/or rehabilitation of existing structures requires that 

certain assumptions be made by  PROFESSIONAL regarding 

existing conditions, and because some of these assumptions may 

not be verifiable without  CLIENT expending substantial sums of 

money or destroying otherwise adequate or serviceable portions of 

the structure, CLIENT agrees to bear all costs, losses and expenses, 

including the cost of any necessary additional services of 

PROFESSIONAL, arising from the discovery of concealed or 

unknown conditions in any existing structures that are part of the 

project and PROFESSIONAL’S scope of service. 

3.13 Construction Layout. If requested by CLIENT, or other 

authorized party, as detailed in the scope of services or as an 

additional service to this Agreement, PROFESSIONAL shall 

provide construction layout stakes sufficient for construction 

purposes. The stakes will reflect pertinent information from the 

construction bidding and contract documents. The stakes shall be 

set in place one time by PROFESSIONAL, staged and scheduled as 

requested by the contractor. After the stakes are set, it shall be the 

contractor’s exclusive responsibility to protect the stakes from 

damage or removal. Once the stake is set, if the stake becomes 

unusable due to the contractor’s negligence it shall be reset by 

PROFESSIONAL at the direction of CLIENT.  The cost for 

resetting the stakes shall be paid to PROFESSIONAL by CLIENT.  

3.14  Right of Entry.  If applicable to the scope of services, 

CLIENT shall provide for PROFESSIONAL’s right to enter from 

time to time property owned or controlled by CLIENT and/or 

other(s) in order for PROFESSIONAL to fulfill the scope of 

services indicated hereunder.  CLIENT understands that use of 

testing or other equipment may unavoidably cause some damage, 

the correction of which is not the responsibility of 

PROFESSIONAL. 

3.15            Buried Utilities.  If applicable to the scope of services, 

CLIENT will furnish to PROFESSIONAL information 

identifying the type and location of utility lines and other man-

made objects beneath the site's surface. PROFESSIONAL will 

take reasonable precautions to avoid damaging these man-made 

objects and will, prior to penetrating the site's surface furnish to 

CLIENT a plan indicating the locations intended for these 

penetrations with respect to what PROFESSIONAL has been told 

are the locations of utilities and other man-made objects beneath 

the site's surface.  CLIENT will approve the location of these 

penetrations prior to their being made and will authorize 

PROFESSIONAL to proceed. 

3.16  Third-Party Beneficiaries. Nothing contained in this 

Agreement shall create a contractual relationship with or a cause 

of action in favor of a third party against either the CLIENT or 

PROFESSIONAL. PROFESSIONAL’S services under this 

Agreement are being performed solely for CLIENT’S benefit, and 

no other party or entity shall have any claim against 

PROFESSIONAL because of this Agreement or the performance 

or nonperformance of services hereunder.  
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3.17  Waiver of Consequential Damages.  CLIENT and 

PROFESSIONAL waive consequential damages for claims, 

disputes or other matters in question arising out of or relating to 

this Agreement. This mutual waiver is applicable, without 

limitation, to all consequential damages due to either party’s 

termination or suspension of this Agreement. 

3.18  Contractor Submittals.  If requested, 

PROFESSIONAL shall review contractor’s submittals such as 

shop drawings, product data and samples, but only for the limited 

purpose of checking for conformance with information given and 

the design concept expressed in the plan and specifications issued 

by PROFESSIONAL. Review of such submittals is not for the 

purpose of determining the accuracy and completeness of other 

information such as dimensions, quantities, and installation or 

performance of equipment or systems, which are the contractor’s 

responsibility. PROFESSIONAL’s review shall not constitute 

approval of safety precautions or, unless otherwise specifically 

stated by PROFESSIONAL, of any construction means, methods, 

techniques, sequences or procedures. PROFESSIONAL’s 

approval of a specific item shall not indicate approval of an 

assembly of which the item is a component. 

3.19 Project Information.  PROFESSIONAL shall be 

entitled to rely on the accuracy and completeness of services and 

information furnished by CLIENT, including services and 

information provided by other design professionals or consultants 

directly to CLIENT.  These services and information include, but 

are not limited to, surveys, tests, reports, diagrams, drawings and 

legal information.     

SECTION 4 – MODIFICATIONS TO THE GENERAL 

CONDITIONS 

4.1 None. 
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