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EXHIBIT A 
NEEL-SCHAFFER, INC. (NSI) 

 GENERAL TERMS AND CONDITIONS  
PROFESSIONAL CONSULTANT SERVICES 

 
 1. Relationship between NSI and Client. NSI shall serve as the 

Client's Professional consultant in those phases of the Project to 
which this Agreement applies.  The relationship is that of a 
buyer and seller of professional services and it is understood 
that the parties have not entered into any joint venture or 
partnership with the other. The Professional consultant shall not 
be considered to be the agent or fiduciary of the Client.  To the 
extent that Client is a public entity or a person or entity 
obligated to repay some or all of an amount borrowed in a 
municipal securities offering, it is expressly understood and 
agreed that the Professional consultant is not acting as a 
municipal advisor to the Client, as that term applies to the 
Dodd-Frank Wall Street Reform and Consumer Protection Act 
and its supporting regulations, that Professional consultant’s 
services will not include the provision of advice or 
recommendations regarding municipal financial products or the 
issuance of municipal securities, and that the Client is 
responsible for retaining an independent registered municipal 
advisor for such advice or recommendation. 

 
 2. Responsibility of NSI.  NSI will perform services under this 

Agreement in a manner consistent with that standard of care 
and skill ordinarily exercised by members of the profession 
currently practicing in the same locality under similar 
conditions.  No other representation,  warranty or guarantee, 
expressed or implied is included or intended in this Agreement 
or in any report, opinion, document, or otherwise.  

 
3. Responsibility of the Client.  Client shall provide all criteria 

and full information as to his requirements for the Project, 
including budgetary limitations. Client shall arrange for NSI to 
enter upon public and private property and obtain all necessary 
approvals required from all governmental authorities having 
jurisdiction over the Project.  

 
Client shall give prompt written notice to NSI whenever Client 
observes or otherwise becomes aware of any development that 
affects the scope or timing of NSI's services. 
 
The Client shall promptly report to the Professional consultant 
any defects or suspected defects in the Professional 
consultant’s services of which the Client becomes aware, so 
that the Professional consultant may take measures to minimize 
the consequences of such a defect.  The Client further agrees to 
impose a similar notification requirement on all contractors in 
its Client/Contractor contract and shall require all subcontracts 
at any level to contain a like requirement.  Should legal liability 
for the defects exist, failure by the Client and the Clients’ 
contractors or subcontractors to notify the Professional 
consultant shall relieve the Professional consultant of any 
liability for costs of remedying the defects above  the sum such 
remedy would have cost had prompt notification been given 
when such defects were first discovered. 
 

 4. Designation of Authorized Representatives.  Each party shall 
designate one or more persons to act with authority in its behalf 
with respect to appropriate aspects of the Project.  The persons 

designated shall review and respond promptly to all 
communications received from the party. 

 
 5. Ownership of Documents.  All documents prepared by NSI in 

connection with any or all of the services furnished hereunder 
shall be and remain the property of NSI.   

 
 6. Reuse of Documents.  All documents furnished by NSI 

pursuant to this Agreement, are intended for use on the Project 
only.  Client agrees they should not be used by the Client or 
others on extensions of the Project or on any other project.  
Any reuse, without written verification or adaption by NSI, 
shall be at Client's sole risk, and Client shall indemnify and 
hold harmless Professional consultant from all claims, 
damages, losses and expenses, including attorney's fees arising 
out of or resulting therefrom. Client further acknowledges that 
any reports or studies prepared by NSI are intended solely for 
the Client’s use and information, and the Client shall defend 
and indemnify NSI from any liabilities arising out of other 
entities’ reliance on such reports or studies. 

 
 7. Changes.  Client reserves the right by written change order or 

amendment to make changes in requirements, amount of work, 
or time schedule adjustments; and NSI and Client shall 
negotiate appropriate adjustments in fee and/or schedule 
acceptable to both parties to accommodate any changes or 
Additional Services. 

 
8. Suspension of Services.  Client may, at any time, by written 

order to NSI to stop all, or any part, of the services required by 
this Agreement.  Upon receipt of such an order, NSI shall 
immediately comply with its terms and take all reasonable 
steps to minimize the occurrence of costs allocable to the 
services covered by the order.  Client, however, shall pay all 
costs associated with suspension including all costs necessary 
to maintain continuity and the staff required to resume the 
services upon expiration of the suspension of work order.  NSI 
will not be obligated to provide the same personnel employed 
prior to suspension when the services are resumed in the event 
the period of any suspension exceeds 30 days.  

 
 9. Termination.  This Agreement may be terminated by either 

party upon 30 days' written notice in the event of substantial 
failure by the other party to perform in accordance with the 
terms hereof through no fault of the terminating party.  This 
Agreement may be terminated by Client, under the same terms, 
whenever Client shall determine that termination is in its best 
interests.  Cost of termination, including salaries, overhead and 
fee, incurred by NSI either before or after the termination date 
shall be reimbursed by Client. 

 
10. Delays.  If NSI's services are delayed by the Client, or for other 

reasons beyond NSI's control, the fee provided for in this 
Agreement shall be adjusted equitably. 
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11. Notices.  Any notice or designation required to be given by 
either party hereto shall be in writing and, unless receipt of 
such notice is expressly required by the terms hereof, it shall be 
deemed to be effectively served when deposited in the mail 
with sufficient first class postage affixed and addressed to the 
party to whom such notice is directed at such party's place of 
business or such other address as either party shall hereinafter 
furnish to the other party by written notice as herein provided. 

 
12.  Indemnification.  
 To the extent not prohibited by law, and in any case to be 

construed in a fashion that does not waive                   
governmental, sovereign, or official immunities where               
applicable, each party to this Agreement shall be responsible 
for claims and losses, liability, damages, or other expenses of 
any kind whatsoever, to the extent caused by any negligent 
acts, errors, or omission arising out of performance pursuant to 
 this Agreement committed by that party or     any of its 
employees or agents for whom the party is legally      
responsible.  

 
13. Legal Proceedings.  In the event NSI's employees are at any 

time required by Client to provide testimony, answer 
interrogatories or otherwise provide information ("testimony") 
in preparation for or at a trial, hearing, proceeding on inquiry 
("proceeding") arising out of the services that are the subject of 
this Agreement, where NSI is not a party to such proceeding, 
Client will compensate NSI for its services and reimburse NSI 
for all related direct costs incurred in connection with providing 
such testimony.  This provision shall be of no effect if the 
parties have agreed in a separate agreement or an amendment 
to this Agreement to terms which specifically supersede this 
provision, nor shall this provision apply in the event Client 
engages NSI to provide expert testimony or litigation support, 
which services shall be the subject of a separate agreement or 
an amendment to this Agreement. 

 
14. Successors and Assigns.  The terms of this Agreement shall be 

binding upon and inure to the benefit of the parties and their 
respective successors and assigns; provided however, that 
neither party shall assign this Agreement in whole or in part 
without the prior written approval of the other. 

 
15. Insurance.  NSI agrees to maintain the following insurance 

coverages with the following available limits of insurance 
during the performance of NSI’s work hereunder: 

 (a) Commercial General Liability insurance with standard ISO 
coverage and available limits of $1,000,000 per occurrence and 
$2,000,000 general aggregate; 

 (b) Automobile Liability insurance with standard ISO coverage 
and available combined single limits of $1,000,000 per 
accident; 

 (c) Worker’s Compensation insurance with limits as required 
by statute and Employer’s Liability insurance with limits of 
$1,000,000 per employee for bodily injury by 
accident/$1,000,000 per employee for bodily injury by 
disease/$1,000,000 policy limit for disease; and 

 (d) Professional Liability insurance covering NSI’s negligent 
acts, errors, or omissions in the performance of professional 
services with available limits of $1,000,000 per claim and 
annual aggregate. 

 
 NSI shall provide evidence of procuring the above insurance 

coverages by delivering a certificate of insurance to Owner 
prior to the start of NSI’s work and annually upon renewal of 
coverage. NSI shall cause Owner to be named as an additional 
insured on NSI’s commercial general liability policy, which 
shall be primary and noncontributory. 

 
16. Information Provided by the Client.  NSI shall indicate to the 

Client the information needed for rendering of services 
hereunder.  The Client may elect to provide this information 
(including services by others) to NSI.  In this case, the Client 
recognizes that NSI cannot assure the sufficiency of such 
information.  Accordingly, NSI shall not be liable for any 
claims for injury or loss arising from errors, omissions or 
inaccuracies in documents or other information provided by the 
Client.  In addition, the Client agrees to compensate NSI for 
any time spent or expenses incurred in defending such claim or 
in making revisions to his work as a direct or indirect result of 
information provided by the Client which is insufficient. 

 
17. Risk Allocation.  N/A 
 
18. Payment.  NSI shall submit monthly invoices, or invoice 

submittal will be as noted in the agreement, to the Client.  
Payment in full shall be due upon receipt of the invoice. 
Payment of any invoices by the Client shall be taken to mean 
that the Client is satisfied with the NSI’s services to the date of 
the payment and is not aware of any deficiencies in those 
services. If payments are delinquent after 30 days from invoice 
date, the Client agrees to pay interest on the unpaid balance at 
the rate of one percent (1%) per month. Payment will be 
credited first to any interest owed then to principal. If the Client 
fails to make payments; then NSI, after giving seven (7) days 
written notice to the Client, may suspend services until the 
Client has paid in full all amounts due for services, expenses, 
and other related charges without recourse to the Client for loss 
or damage caused by such suspension..  The Client waives any 
and all claims against the NSI for any such suspension. 
Payment for NSI's services is not contingent on any factor, 
except the NSI’s ability to provide services in a manner 
consistent with that standard of care and skill ordinarily 
exercised by members of the profession currently practicing in 
the same locality under similar conditions. Payment of invoices 
shall not be subject to any discounts, set-offs or back-charges 
unless agreed to in writing by both parties. If the Client 
contests an invoice, the Client may withhold only that portion 
so contested and pay the undisputed portion, after the Client 
has notified the NSI in writing within 30 days of receiving the 
invoice and shall identify the specific cause of the disagreement 
and the amount in dispute.  

 
 If NSI brings any action at law or in equity to enforce or 

interpret the terms of this Agreement, or if NSI must either 
prosecute or defend any action related to the subject matter of 
the Agreement, and prevails in such action, then NSI shall be 
entitled to reasonable attorney’s fees, expenses and costs, 
including expert witness fees, if applicable. 
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19. Force Majeure.  Neither Client nor NSI shall be liable for any 
fault or delay caused by any contingency beyond their control, 
including, but not limited to, acts of God, wars, strikes, 
walkouts, fires, natural calamities, or demands or requirements 
of governmental agencies. 

 
20. Compliance with Laws.  To the extent they apply to its 

employees or its services, NSI shall exercise due professional 
care to comply with all applicable United States, state, 
territorial and commonwealth laws, including ordinances of 
any political subdivisions or agencies of the United States, any 
state, territory or commonwealth thereof. 

 
 
21. Separate Provisions.  If any provisions of this Agreement are 

held to be invalid or unenforceable, the remaining provisions 
shall be valid and binding. 

 
22. Governing Law.  This Agreement shall be governed by and 

construed in accordance with the laws of the state in which the 
work is performed. 

 
 
23.   Dispute Resolution. All disputes, controversies or claims, of 

whatever kind or character, between the Parties, their agents 
and/or principals, arising out of or in connection with the 
subject matter of this Agreement shall be litigated only before a 
judge hearing the matter alone, as both finder of fact and law, 
without a jury. 

 
By entering into this agreement, the parties knowingly, 
purposefully and intelligently agree to waive their individual 
rights to have any dispute, controversy or claim amongst and 
between them, to include the Contractor’s individual 
Shareholders, Directors and Officers, decided, heard or 
adjudged by a trial by jury.   

 
24.  Additional Services.  Services resulting from significant changes 

in the general scope, extent or character of the Project  designed 
or specified by Engineer or its design including, but not limited to, 
changes in size, complexity, Client’s schedule, construction 
schedule, character of construction or method of financing; and 
revising previously accepted studies, reports, design documents or 
Contract Documents when such revisions are required by changes 
in laws, rules, regulations, ordinances, codes or orders enacted 
subsequent to the preparation of such studies, reports or 
documents, or are due to any other causes beyond Engineer’s 
control. 

 
25. Amendment.  This Agreement shall not be subject to 

amendment unless another instrument is executed by duly 
authorized representatives of each of the parties. 

 
26. Entire Understanding of Agreement.  This Agreement 

represents and incorporates the entire understanding of the 
parties hereto, and each party acknowledges that there are no 
warranties, representations, covenants or understandings of any 
kind, matter or description whatsoever, made by either party to 
the other except as expressly set forth herein.  Client and NSI 
hereby agree that any purchase orders, invoices, confirmations, 
acknowledgments or other similar documents executed or 

delivered with respect to the subject matter hereof that conflict 
with the terms of this Agreement shall be null, void and 
without effect to the extent they conflict with the terms of this 
Agreement. 

 
27. Survival of Provisions. The provisions of this Agreement shall 

continue to be binding upon the parties hereto notwithstanding 
termination of this Agreement for any reason. 

 
28.   Nonwaiver. No waiver by a party of any provision of this 

Agreement shall be deemed to have been made unless in 
writing and signed by such party. 

 
29. Identity of Project Client.  Within ten (10) days of the entry 

of this Agreement, Client, if Client is not the Project Client, 
shall provide to Professional Consultant the following 
information relative to the Project Client:  Project Client’s full 
legal name; Project Client’s physical address; Project Client’s 
mailing address; and the name, physical address and mailing 
address of the Client’s point of contact with the Client for the 
Project. 

 
30. Conflicting Terms.  In the event that there are multiple 

agreements with varying or conflicting terms and conditions 
between Client and Professional Consultant, the Terms and 
Conditions contained in this Agreement shall supersede and 
have precedence over any other terms and conditions contained 
in any other written or oral agreement entered into between 
Client and Professional Consultant that either actually do or 
appear to conflict with the Terms and Conditions contained in 
this Agreement, regardless of when, in relationship to these 
Terms and Conditions contained in this Agreement, such other 
written or oral agreement was actually entered into between 
Client and Professional Consultant. 

 
31.   Course of Dealing.  Client and Professional Consultant agree 

that these General Terms and Conditions establish a course of 
dealing between them and shall apply to this and all other 
services, projects, agreements or dealings between the them, 
unless Client or Professional Consultant gives the other written 
notice of objection to any term or condition before 
commencement of performance in connection with any other 
provision of services or projects involving the two of them. 
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