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CONSTRUCTION TERMS AND CONDITIONS 
 

1. Qualification of Contractor. Term Sheet Contractor has been qualified as a contractor by Owner. Term 
Sheet Contractor must remain qualified during the full term of this Agreement and agrees to cooperate 
with Owner and provide ongoing documentation of insurance coverage and worker’s compensation 
coverage as it expires or upon the request of Owner. 

2. Compliance with Owner’s Policies. Term Sheet Contractor, as a condition for receiving work under this 
Agreement and any future agreement, will comply with Owner’s Policies & Procedures, including 
Owner’s Purchasing Policy. 

3. Scope of Work. Term Sheet Contractor will provide those construction services identified in the attached 
Exhibit A (the “Work”) at the Property. Term Sheet Contractor certifies that its bid is consistent with 
and covers the entirety of the Work. 

4. Compensation. This Agreement is for a fixed compensation and Term Sheet Contractor will be paid in 
the amount provided for in the Term Sheet as Fixed Compensation. The Term Sheet Fixed 
Compensation is based on the bid that Term Sheet Contractor submitted to Owner identified in the 
attached Exhibit A, which Owner has accepted in accordance with Owner’s Purchasing Policy. Owner 
will not compensate Term Sheet Contractor for completion of the Work until Term Sheet Contractor 
delivers a written invoice, proof of all required permits issued and declared final by the regulatory 
authority, and any other documentation described on Exhibit A or requested by Owner documenting 
the completion of the Work, no later than 15 days after completion of the Work, and until Owner has a 
reasonable opportunity to audit the Work as set forth in this Agreement. 

As consideration for Owner’s promise to pay Term Sheet Contractor in full for the Work furnished for 
the Property to Owner’s satisfaction and to the extent that Owner makes payment to Term Sheet 
Contractor for the Work and Term Sheet Contractor accepts payment without protest, CONTRACTOR 
EXPRESSLY WAIVES ALL RIGHTS TO FILE A MECHANICS LIEN AGAINST THE PROPERTY AND 
IMPROVEMENTS ON ACCOUNT OF LABOR, SKILL AND MATERIAL FURNISHED IN 
CONNECTION WITH THE PROPERTY.  
 
Term Sheet Contractor may request payment of substantial material costs prior to the commencement 
of the Work which Owner will pay at its discretion, but no payments related to labor on the Property will 
be made until the Work is completed and satisfactory under this Agreement. 

 
5. Completion of Work; Inspection; Retainage. The Work will be complete when finished by Term Sheet 

Contractor in compliance with the scope of work identified in the attached Exhibit A. Owner will inspect 
the Work before certifying that the Work is complete. This inspection will be undertaken following Term 
Sheet Contractor’s final invoice. After this inspection by Owner, Owner will list any part of the Work that 
is not in compliance with the scope of work identified in the attached Exhibit A or is otherwise defective, 
and may order this part of the Work to be corrected within ten (10) days from the date the defect was 
discovered. Owner may withhold at least ten percent (10%) of the Term Sheet Fixed Compensation 
until the Work on the Property is complete to the satisfaction of Owner.  

 
6. Change Orders. If Term Sheet Contractor discovers a major unforeseen material change to the Work 

(a “Change Order”) and prior to performing any of this major unforeseen Work, Term Sheet Contractor 
may submit in writing a revised scope of work, no later than five (5) business days following the 
discovery. This written revised scope of work must document in full all requested changes, additions, 
and deletions to the original scope of work and fixed compensation, including costs. Owner may request 
and Term Sheet Contractor will provide additional information, including performance time and all 
reasons for the requested changes, at Owner’s discretion.  
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Owner will approve or deny any Change Order at its sole discretion. If Owner approves a Change 
Order, such approval will be communicated by the Owner to the Term Sheet Contractor in writing and 
the approved Change Order will be set forth in a Change Order Addendum that must be signed by all 
parties. Following receipt of the fully executed Change Order Addendum, Owner may issue a Revised 
Notice to Proceed to Term Sheet Contractor to proceed with the work. 
 
IF TERM SHEET CONTRACTOR PERFORMS ANY OF THE WORK SUBJECT TO A CHANGE 
ORDER BEFORE NOTIFYING OWNER IN ACCORDANCE WITH THIS PARAGRAPH AND 
RECEIVING OWNER’S APPROVAL OF THE CHANGE ORDER, SUCH PEFORMANCE BY TERM 
SHEET CONTRACTOR WILL CONSTITUTE TERM SHEET CONTRACTOR’S IRREVOCABLE 
AGREEMENT TO PERFORM THE WORK WITHOUT ADDITIONAL COMPENSATION OR TIME.  

 
In lieu of authorizing a Change Order, Owner may elect to reconfigure the Work to align with the Term 
Sheet Fixed Compensation amount set forth in this Agreement. Owner will consult with Term Sheet 
Contractor and any subcontractors on any changes to the Work; however, any final changes to the 
Work will be at Owner’s sole discretion.  
 
Owner may accept work that is inconsistent with the Work originally provided for in this Agreement, or 
is in any other way defective work, instead of requiring removal or correction, at its sole discretion. If 
Owner chooses to accept such work, the Term Sheet Fixed Compensation will be reduced by Owner, 
and Owner will document and explain this reduction through written communication to Term Sheet 
Contractor. 
 

7. Liquidated Damages. Term Sheet Contractor acknowledges that time is of the essence under this 
Agreement, and that liquidated damages in the event of breach under this Agreement for untimely 
performance are reasonable and necessary in light of the anticipated breach or actual hardships 
caused by such breach, the difficulties in proving loss to Owner, and the inconvenience and non-
feasibility of otherwise obtaining an adequate remedy under this Agreement. The provision of liquidated 
damages under this Agreement does not prohibit Owner from collecting the actual, consequential, or 
other expectancy damages from Term Sheet Contractor to satisfy any breach under this Agreement. 

 
If Term Sheet Contractor fails to timely complete the Work under this Agreement, Owner may 
collect liquidated damages for each calendar day in which this Agreement remains unsatisfied 
in the amount of $200.00 per calendar day up to the full amount of the Term Sheet Fixed 
Compensation. Such damages will be paid by set-off from the Term Sheet Fixed Compensation 
due to Term Sheet Contractor. In the interest of equity, Owner may forego collection of 
liquidated damages due to the impossibility or impracticability of performance by Term Sheet 
Contractor, in Owner’s sole discretion. 
 

8. Term; Deadline for Work Completion. Term Sheet Contractor will complete the Work in accordance 
with the construction schedule established by Owner and the Term Sheet Deadline and not later than 
60 days from the Effective Date, except that if a different time or time period is described on Exhibit A 
and agreed to by Owner, Term Sheet Contractor will complete the Work in that time or time period. This 
Agreement will not renew unless otherwise provided for in writing by Owner. If Term Sheet Contractor 
fails to complete the Work within the time provided for under this Agreement without good cause, Owner 
may terminate the Agreement and enforce all remedies available under this Agreement, including 
liquidated damages. 

9. Notice to Proceed. Owner and Term Sheet Contractor may hold an organizational meeting to review 
the terms of this Agreement, including the Work, and the roles and responsibilities of each party. When 
all of the following events have occurred, as applicable, this Agreement will constitute Owner’s Notice 
to Proceed: 

a. This Agreement is fully executed by all parties; 
b. Term Sheet Contractor has verbally or electronically notified Owner of the date the Work will 

proceed; 
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c. If the Work is subject to the issuance of a permit, Term Sheet Contractor has requested that 
permit, has sent the permit number to Owner, and Owner has been able to verify the permit 
through public records. 

 
10. Notice of Commencement and Termination. Owner will prepare and record a Notice of Commencement 

as of the Effective Date or earlier and make it available as required under R.C. Chapter 1311, and to 
Term Sheet Contractor and any subcontractors upon request. Owner will also prepare and record a 
Notice of Termination at the completion of the Property project. 

 
11. Term Sheet Contractor’s Responsibilities. Term Sheet Contractor will provide all labor, equipment, and 

material necessary to complete the Work, and will obtain any permits and licenses necessary for 
completing the Work not already secured by Owner. Term Sheet Contractor will keep the Property 
secure throughout the course of the Work, include by activating Owner’s alarm system when the 
Property will be vacant. Term Sheet Contractor will take reasonable and appropriate steps to ensure 
the safety of individuals on the Property during the Work. 

 
12. Subcontractors; Prime Subcontractors. All subcontractors will become full parties to this Agreement 

and will be subject to its provisions, whether authorized or not. Term Sheet Contractor will provide 
Owner with a written subcontractor notice in the form established by Owner prior to the commencement 
of the Work by each subcontractor. Failure of Term Sheet Contractor to submit such subcontractor 
notice prior to commencement of subcontracted work will constitute a violation of this Agreement. Term 
Sheet Contractor will provide immediate notice to Owner if it terminates a subcontract, and Term Sheet 
Contractor will provide a new subcontractor notice to Owner prior to commencement of work by a new 
subcontractor. 

 
13. Payment of Subcontractors and Vendors; Notice of Furnishing. Term Sheet Contractor agrees to pay 

all subcontractors and vendors within ten (10) days from receipt of invoice for subcontracted work 
complete and materials supplied from the subcontractor or vendor. In order to establish lien rights, 
subcontractors and vendors will provide Term Sheet Contractor with Notice of Furnishing as set forth 
in R.C. 1311.261. 
 

14. Owner’s Responsibilities. Owner will provide Term Sheet Contractor with access to the Property during 
the Work, and Owner will complete routine lawn maintenance during the Work. Owner may obtain utility 
services on the Property, including gas, electric, and water/sewer, when necessary to complete the 
Work. If Owner chooses to obtain utility services on the Property, Term Sheet Contractor is authorized 
to utilize such utility services to a reasonable extent to complete the Work at no cost to Term Sheet 
Contractor. Owner is authorized to request a final inspection on a permit issued to Term Sheet 
Contractor for this Work upon completion of the Work, unless Term Sheet Contractor has already 
accomplished this final inspection and it is verifiable in public records. 

15. No Employment Relationship. Term Sheet Contractor will at all times be self-employed. This Agreement 
will not be construed by either part to create an employment or agency relationship of any kind between 
Term Sheet Contractor and Owner. Term Sheet Contractor acknowledges that Term Sheet Contractor 
is solely responsible for any federal, state, local, and self-employment tax liability incurred by Term 
Sheet Contractor as result of income earned under this Agreement. 

16. Defects During and After Completion of Work; Term Sheet Contractor’s Guarantee. Term Sheet 
Contractor will correct any defects Owner discovers during the course of the Work within ten (10) days 
of Owner’s notice. Term Sheet Contactor will guarantee the Work performed for a period of one (1) 
year from the date of final payment by Owner. Any defects in the Work that appear within this time will 
be corrected at the direction of Owner, at Term Sheet Contractor’s sole expense. This provision will 
remain in effect following Owner’s transfer of ownership of Property to any third party. Term Sheet 
Contractor will additionally provide to Owner all manufacturers’ and suppliers’ written guarantees and 
warranties covering materials and equipment furnished pursuant to the Work.  

 
17. Engineering and Construction Surveys. Term Sheet Contractor will furnish all engineering and 

construction surveys at its sole expense, as necessary for the completion of the Work. 
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18. Auditing. Owner may conduct audits of the Work during or after its completion in Owner’s sole 

discretion, and on any such additional terms and conditions described on Exhibit A. Owner may require 
Term Sheet Contractor to make improvements to the Work as a result of any audit, and no invoices will 
be paid until a satisfactory outcome in the Owner’s sole discretion has been achieved. 

 
Prior to processing a payment to Term Sheet Contractor under this Agreement, Owner will inspect the 
Work for which Term Sheet Contractor requests payment to ensure it has been completed in a 
professional and workmanlike manner and in accordance with this Agreement. Work inspections 
pursuant to Term Sheet Contractor’s invoice will be conducted by Owner, and will be conducted 
pursuant to the scope of work. Owner will withhold payment, in part or in full, to Term Sheet Contractor 
if Owner determines that any work Term Sheet Contractor represents as complete on its invoice is 
incomplete, or has not been completed in a professional and workmanlike manner, or is not completed 
in a way that is consistent with the Work. 
 

19. Community Relationships. Term Sheet Contractor will keep written evidence of this Agreement or other 
documentation from Owner of Term Sheet Contractor’s authority to work at all times while performing 
the Work, and produce this documentation on demand when questioned. If a community member 
disputes Term Sheet Contractor’s work, becomes angry during the performance of the Work, or 
otherwise interferes with the completion of the Work, Term Sheet Contractor must act professionally at 
all times and provide the community member with Owner’s contact card and leave the property if 
necessary to de-escalate the situation. Term Sheet Contractor must report the incident to Owner within 
one hour of the incident with photo documentation and a written explanation, whenever possible. Owner 
will issue further instructions to Term Sheet Contractor no later than 1 business day after receipt of this 
notice. 

 
Public relations or publicity will be solely within control of the Owner, before, during, and after the Work. 
Term Sheet Contractor may undertake reasonable marketing of the Property or the Work with Owner’s 
consent. 

 
20. Utilization of Local MBE, WBE and Union Subcontractors. Term Sheet Contractor agrees to utilize local 

MBE and WBE contractors and contractors signatory with a member union of the Northwest Ohio 
Building Trades Council whenever feasible. Owner may provide Term Sheet Contractor with a list of 
such subcontractors from which Term Sheet Contractor may choose subcontractors.  

 
21. Owner’s Right to Access and Inspect Work. Owner may inspect the Work at any time, without notice to 

Term Sheet Contractor. Owner and Term Sheet Contractor may establish a regular schedule to meet 
at the Property to review the status of the Work. Term Sheet Contractor’s use of the property that is the 
site of the Work will at all times be subservient to Owner’s use, and Owner will continue to have access 
to the property during the Work. 
 

22. Owner’s Right to Suspend Work. Owner may, without cause, order Term Sheet Contractor to suspend 
work in whole or in part for a period of time that Owner may determine. Term Sheet Contractor will not 
be liable for any damages arising from a delay in work that may result from Owner’s suspension of 
work.  

 
23. Consequences for Deficient Performance. Owner may amend, suspend, or terminate this Agreement, 

or subject Term Sheet Contractor to a Probationary Period as defined in this Agreement, for deficient 
performance by Term Sheet Contractor or for any activity by Term Sheet Contractor which is 
inconsistent with Owner’s mission, strategic plan, Policies & Procedures, or Purchasing Policy, in 
Owner’s sole discretion. Without limitation, Owner will consider any of the following to be deficient 
performance and will take steps to remedy this deficiency with Term Sheet Contractor, up to and 
including liability for costs incurred by Owner: 

 
a. Failure to timely complete the Work; 
b. Failure to notify Owner when issues prevent timely completion of the Work; 
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c. Failure to professionally and responsibly dispose of materials; 
d. Failure to resolve issues discovered by Owner during or after an audit; 
e. Failure to communicate with Owner regarding damage to Owner’s property or third party 

property; 
f. Allowing illegal activity on the site before, during, or after the Work; 
g. Submitting fraudulent documentation as required by the Work; 
h. Causing injury to workers, bystanders, or neighbors during the Work; 
i. Failure to abide by Owner’s property tax payment policy for contractors as described in Owner’s 

Policies & Procedures; 
j. Failure to abide by the terms of this Agreement. 
 

24. Probationary Period. Term Sheet Contractor will be subject to a probationary period if Term Sheet 
Contractor has performed the Work described in this Agreement for less than six (6) months, or if a 
new six (6) month Probationary Period has been trigged by Term Sheet Contractor as a result of 
deficient performance. During any Probationary Period, Term Sheet Contractor will be required to 
provide Owner with a more detailed report of the Work completed as directed by Owner and may not 
receive the same level of work that a similar contractor performing this Work not on a Probationary 
Period would receive. Further, during any Probationary Period, any deficient performance by Term 
Sheet Contractor documented by Owner in writing may be grounds to terminate this Agreement and 
withhold future opportunities for Work from Term Sheet Contractor in Owner’s sole discretion. 
  

25. Termination of Agreement. This Agreement may be canceled by either party for any reason with thirty 
(30) days’ written notice. If Term Sheet Contractor wishes to terminate this Agreement, Term Sheet 
Contractor’s unpaid invoices must be presented to Owner along with the written notice of termination, 
and any unpaid invoices not presented at that time will be deemed to be void under this Agreement. If 
Term Sheet Contractor is unable to complete the Work described in this Agreement at the price agreed 
upon in this Agreement, Owner may declare this Agreement to be breached and may terminate this 
Agreement effective immediately. If Term Sheet Contractor fails to perform the Work contemplated 
under this Agreement in a satisfactory or workmanlike manner, Owner may order such Work to be 
corrected to comply with the terms of this Agreement and as described in Exhibit A, and in such 
instances Owner will retain its right to terminate this Agreement. Owner may, at its sole discretion, enter 
into an agreement with a third party to complete or correct any Work that Term Sheet Contractor fails 
to complete or fails to perform in a timely, safe, professional, lawful, or workmanlike manner. In such 
instances Term Sheet Contractor will forfeit, forego, and setoff compensation up to the amount 
necessary for Owner to complete the Work to the standard required under this Agreement.  

 
26. Warranties. Term Sheet Contractor represents and warrants that all agents and employees are fully 

trained, licensed, certified, or otherwise authorized to perform the Work. Term Sheet Contractor further 
represents and warrants that it possesses the skills, knowledge and necessary training to complete the 
Work in Lucas County, Ohio or any of its political subdivisions. Failure at any time of the Term Sheet 
Contractor, and its agents, or employees to perform the Work in a professional, safe or workmanlike 
manner will be grounds for Owner to terminate the Agreement. 

 
27. Liability for Costs Resulting from Error or Delay; Owner’s Right to Withhold Payment. If, as a direct 

result of Term Sheet Contractor’s delay, error, or inability to complete the Work, Owner incurs additional 
costs, Owner will withhold all compensation to Term Sheet Contractor under this Agreement, and Term 
Sheet Contractor will be solely liable for these additional costs. If Owner’s costs resulting from Term 
Sheet Contractor’s delay, error, or inability to complete the work exceed the amount of Term Sheet 
Contractor’s compensation set forth in this Agreement, Term Sheet Contractor will immediately 
reimburse Owner for costs Owner incurs that exceed this amount. 

 
28. Damages Resulting from Breach. In the event of a breach of this Agreement by one or both of the 

parties, the parties’ damages will be limited to actual damages arising from the breach. The Parties will 
not be entitled to damages arising from loss of expected profits or any other calculated damages 
beyond actual damages.  
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29. Term Sheet Contractor’s Compliance with Applicable Laws and Regulations. Term Sheet Contractor 
agrees that all Work done will be done in compliance with all municipal, state, and federal laws and 
regulations. Owner may terminate this Agreement immediately upon notice to the Term Sheet 
Contractor if Owner has good cause to believe that Term Sheet Contractor is undertaking any portion 
of the work in violation of local, state, or federal laws or regulations. Term Sheet Contractor will comply 
with all applicable State and Federal laws regarding drug-free workplaces. Term Sheet Contractor will 
establish a contained and secure site during the Work. Term Sheet Contractor further agrees to place 
proper site restraints during periods of non-construction. 

 
30. Disputes between the Parties. Disputes between the parties will be governed by the terms of this 

Agreement, or by mutual written agreement of the Parties. If a dispute arises between the Parties, the 
Parties will attempt to negotiate a resolution, if possible. Should a dispute arise between the Parties, 
such dispute in itself will not be grounds for stopping work. This Agreement will be governed by Ohio 
law, and all actions arising out of this Agreement will be heard in the Lucas County Commons Pleas 
Court. 

 
31. Assumption of Risk; Indemnification of Owner. Term Sheet Contractor assumes the risk of any and all 

injury, to persons or property, during the performance of the Work under this Agreement. Term Sheet 
Contractor acknowledges that Owner makes no warranty or guarantee as to the condition of the sites 
in which the Work will occur, including but not limited to defects, both open and hidden, present on any 
portion of the sites. Term Sheet Contractor will indemnify and hold Owner harmless for any and all 
claims or liabilities for bodily injury, death, damage to property, or any other injury or damages arising 
from or in connection with Term Sheet Contractor’s Work under this Agreement, and Term Sheet 
Contractor alone will pay any judgment obtained or growing out of such claims or liabilities. 

 
32. Non-Collusion. Term Sheet Contractor warrants that its bid was genuine and non-collusive, and that 

Term Sheet Contractor has not colluded, conspired, connived or agreed to submit a sham bid or fix a 
price for its bid or any other bid. Term Sheet Contractor further warrants that no employee of Owner 
has or may have any financial interest in Term Sheet Contractor’s company, the bid submitted, or this 
Agreement. Owner may, upon request, examine all books, records, documents and other data of Term 
Sheet Contractor relating to bidding, pricing, or performance of the Work for the purpose of evaluating 
any Bid, Request for Payment, Change Order, or other request or claim. 

 
33. Delinquent Taxes. At all times during this Agreement, Term Sheet Contractor and its principal owner(s) 

will have paid their real property taxes in full for all parcels owned in Lucas County, Ohio. If Owner 
discovers or is notified of a violation of this provision, Owner may immediately terminate the Agreement 
under its provisions without further cause. 

 
34. Ethics; Conflict of Interest. Term Sheet Contractor represents that Term Sheet Contractor, its owners, 

agents, and employees are knowledgeable of and understand Ohio Ethics and Conflict of Interest laws. 
Term Sheet Contractor will not provide anything of value to the Owner or the Owner’s employees.  

 
35. Notices. Notices and day-to-day communication under this Agreement will be directed to the Term 

Sheet Contractor at the contact information provided to Owner through its contractor qualification 
process, and will be directed to Owner through its President and CEO at the public mail and electronic 
mail addresses available on its website: lucascountylandbank.org. 

 


