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GENERAL TERMS AND CONDITIONS 
 
1.  SERVICES TO BE PERFORMED:  During the term of this AGREEMENT, and subject to the conditions 
herein set forth, the CONSULTANT will provide the specific professional services relating to the scope of 
services defined in the attached proposal.   

2.  COMPENSATION:  As full consideration for the performance of the "Basic Professional Services" listed 
in each addendum, the OWNER will pay the CONSULTANT in accordance with the Not to Exceed Fee as 
noted thereon or attached thereto or as agreed. 

For "Additional Services" or "Other Optional Tasks" a separate "Addendum" will be prepared, each subject 
to the terms and conditions of this AGREEMENT.  Said "Addendum" will define (1) Scope of Services to be 
performed (2) Proposed Schedule of Services (3) Cost of Professional Services.  Each "Addendum" will be 
mutually agreed upon by the OWNER and CONSULTANT, subject to the terms and conditions within this 
AGREEMENT and will be executed by the appropriate representative of each party. 

3.  TERM OF AGREEMENT:  This AGREEMENT will remain in effect, unless terminated by either party by 
not less than thirty (30) days prior written notice to the other party.  If this AGREEMENT is terminated, the 
CONSULTANT will be paid for services performed to the date of receipt of the termination notice, plus any 
costs reasonably incurred in terminating services. 

4.  BILLING AND PAYMENT:  Invoices will be submitted monthly based on the completion of each task or 
mutually agreed portion thereof, and shall be due and payable upon receipt.  Interest at the rate of one and 
one-half percent (1.5%) per month, but not exceeding the maximum rate allowable by law, shall be payable 
on any amounts that are due but unpaid within thirty (30) days from receipt of invoice, payment to be applied 
first to accrued late payment charges and then to the principal unpaid amount.  Remittance will be mailed to 
the CONSULTANT at the address noted on such invoices or as the CONSULTANT may otherwise advise. 

5.  SUSPENSION OF SERVICES:  The OWNER may suspend further performance of professional services 
by the CONSULTANT by ten (10) days prior written notice.  If payments of invoices by the OWNER are not 
maintained on a thirty (30) day current basis, the CONSULTANT may suspend further performance until 
such payment is restored to a current basis.  Suspensions for any reason exceeding thirty (30) days will, at 
the option of the CONSULTANT, make this AGREEMENT or any separate document for specific services 
subject to termination or renegotiation. 

All suspensions will extend the contract completion date for specified services commensurately, and the 
CONSULTANT will be paid for services performed to the suspension date plus suspension charges.  
Suspension charges are defined as those charges relating to costs incurred which are directly attributable to 
suspension of services, including but not limited to personnel rescheduling, equipment rescheduling, and/or 
reassignment adjustment. 

6.  FORCE MAJEURE:  Neither party will hold the other responsible for damages or delays in performance 
caused by acts of God or other events beyond the control of the other party and which could not have been 
reasonably foreseen or prevented.  Should such events occur, it is agreed that both parties will use their 
best efforts to overcome all difficulties arising and to resume as soon as reasonably possible the normal 
pursuit and schedule of the performance of this AGREEMENT.  Delays within the scope of this Article will 
extend the contact completion date for specified services commensurately or will, at the option of either 
party, make this AGREEMENT subject to termination or to renegotiation. 

7.  WARRANTY:  The CONSULTANT provide services in accordance with generally accepted professional 
practices in its fields of specialty.  In the opinion of the CONSULTANT, they are knowledgeable and have 
the required expertise regarding the current applicable rules and regulations as they pertain to the attached 
professional services.  No other warranty or representation, either expressed or implied, is included or 
intended as part of the CONSULTANT services, proposals, contracts, or reports. 

8.  LIMITATION OF LIABILITY:  The CONSULTANT will maintain professional liability (errors and 
omissions) insurance in the amount of $1,000,000 aggregate limits during the term of this AGREEMENT.  
To the fullest extent permitted by law, the OWNER agrees to limit the liability of the CONSULTANT, its 
officers, shareholders and employees, for any CONSULTANT damages for any cause or combination of 
causes not to exceed the compensation received by the CONSULTANT under this AGREEMENT.   

9.  INDEMNIFICATION:  Each party shall indemnify the other party from loss, cost, damage or expense 
(including reasonable attorney's fees), arising out of the negligence of the indemnifying party to the extent 
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that such loss, cost, damage or expense is caused by the negligence of the indemnitor, and such liability 
shall be limited to the amount of direct damage actually incurred.  In no event shall either party be liable to 
the other party for any indirect, special, consequential, or punitive damages of any kind whatsoever.   In 
addition, the OWNER agree to indemnify, defend and hold the CONSULTANT harmless from any loss, cost, 
damage, expense (including attorneys' fees) or liability, arising out of or in connection with the 
CONSULTANT performance for any environmental pollution or contamination except to the extent such 
pollution or contamination is newly caused or created by the active negligence or willful misconduct of the 
CONSULTANT. 

10.  NO THIRD PARTY BENEFICIARIES:  There are no third party beneficiaries of this AGREEMENT 
between the OWNER and the CONSULTANT, and no third party shall be entitled to rely upon any work 
performed or reports prepared by the CONSULTANT hereunder for any purpose whatsoever. 

11.  RIGHT OF ENTRY AND DAMAGES:  The OWNER will arrange for authorized entry for the 
CONSULTANT and its sub-contractors to the project site, and nearby properties if required, in order to 
complete the services.  While the CONSULTANT will take all reasonable precautions to minimize any 
physical damage to the project site and any nearby properties, it is understood by OWNER that in the 
normal course of performing services some damage may occur. 

12.  LAWS AND REGULATIONS:  Both parties will be entitled to regard all applicable laws, rules and 
regulations issued by any federal or state regulatory body as valid and may act in accordance therewith until 
such time as the same may be modified or superseded by such regulatory body or invalidated by final 
judgement in a court of competent jurisdiction, unless prior to such final judicial determination, the 
effectiveness of such law, rule or regulation has been stayed by an appropriate judicial or administrative 
body having jurisdiction. 

In the event there are changes in existing laws, codes, ordinances, or regulations, or the interpretation 
thereof, following the performance of professional services under this AGREEMENT, the CONSULTANT will 
not be responsible for any claims, including claims for fines or penalties imposed, resulting from or alleged to 
have resulted from noncompliance with or non-incorporation of such changes in professional services prior 
to the effectiveness of such changes in laws, codes, ordinances or regulations, or the interpretation thereof. 

13.  ASSIGNMENT:  This AGREEMENT is binding on and inures to the benefit of the parties hereto and 
their respective successors, representatives, and assigns. Neither party to this AGREEMENT may assign or 
otherwise transfer its rights or obligations hereunder without the prior written consent of the other party, 
which consent shall not be unreasonably withheld.   

14.  MISCELLANEOUS:  This AGREEMENT and any exhibits attached hereto constitute the entire 
AGREEMENT between the OWNER and the CONSULTANT.  It supersedes all prior written or oral 
AGREEMENTS, or contemporaneous communication with respect to the subject matter thereof, and has not 
been induced by any representations, statements, or AGREEMENTS other than those herein expressed.  
No amendment to this AGREEMENT hereafter made between the parties will be binding on either party 
unless reduced to writing and signed by authorized representatives of both parties. 

Any provisions of this AGREEMENT held in violation of any law or ordinance will be deemed stricken, and 
all remaining provisions shall continue valid and binding upon the parties.  The parties will attempt in good 
faith to replace any invalid or unenforceable provisions of this AGREEMENT with provisions which are valid 
and enforceable and which come as close as possible to expressing the intention of the original provisions. 

This AGREEMENT shall be construed under and in accordance with the laws of the State of Texas.


