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Terms and Conditions 

1. Payment Terms.  Payment is due within thirty (30) days of invoice date.  After this time period, interest accrues at the lesser of the maximum rate permitted 

under applicable law or one and one-half percent (1.5%) per month from the date due until paid.  We shall have a purchase money security interest in the products 

delivered by us to secure payment of the purchase price and any installation charges until they are paid in full by you.  If invoice is not paid by you after 60 days, you 

authorize us to file all documents (including UCC financing statements) deemed necessary by us to protect and maintain our security interests. 

2. Independent Contractor; Taxes.  We will perform all services hereunder in our capacity as an independent contractor and not as an employee or agent of you.  

Our employees shall not be entitled to any privileges or benefits that you may provide to your employees, and we shall be responsible for payment of all unemployment, 

social security, federal income (state and local income where applicable) and other payroll taxes imposed by any governmental body on us in regard to our employees who 

are engaged in the performance of the services. Pricing set forth herein is exclusive of applicable sales, use and similar taxes assessed on the performance of any services.  

You agree to reimburse, indemnify and hold us harmless from and against any such tax, penalty and interest thereon levied against us for the provision of services to you 

hereunder. 

3. No Hiring.  For the term of the project and for a period of one year thereafter, you agree not to hire, solicit or accept solicitation of, through employment or 

otherwise, directly or indirectly, any of our employees or independent contractors with whom you have had any contact during the project, unless you obtain our prior 

written consent.  Should you hire an employee or independent contractor of ours through employment or otherwise within this time period without our prior written 

consent, you will immediately pay as liquidated damages to us an amount equal to the relevant person’s then current annual compensation (or the amount paid to or on 

behalf of the person in the last 12 months, in the case of an independent contractor). 

4. Warranty. 

 A.  We warrant and represent that the services will be performed in a skillful and workmanlike manner according to those standards generally prevailing 

among consultants performing similar services under similar circumstances. To the extent that we are not the manufacturer of any hardware or software products that you 

may purchase as a result of or relating to our Services, we do not provide any warranty on such products, whether with respect to their design, performance, functionality 

or compatibility with your existing system.  Any warranty with respect to product must come from the manufacturer.  Our product procurement distributor or we will pass 

through to you any applicable warranties of the manufacturer, to the extent permissible.   

 B. EXCEPT FOR THE EXPRESS WARRANTIES STATED IN THIS SECTION, WE DISCLAIM ALL WARRANTIES INCLUDING ALL IMPLIED WARRANTIES OF 

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 

5. Our Indemnity.  We will indemnify, defend and hold you harmless from and against any claims, liabilities, losses, expenses or damages (collectively, 

“Damages”) caused by the services performed or the work delivered by us under these terms infringing any copyright, trade secret or any other proprietary right of any 

third party.  Excluded from such indemnification are any claims related to (i) services performed on equipment or software which you covenanted that we had the rights to 

modify as set forth in Section 7 below, (ii) services performed to your specification or design and (iii) infringement resulting from or caused by your misuse or unauthorized 

modification of systems or product.  We will also indemnify, defend and hold you harmless from and against any Damages resulting from our willful misconduct or 

negligent acts or omissions in performing the services which are the subject of these terms, except to the extent such Damages are caused by the willful misconduct or 

negligence of you, your employees or agents.  Our obligation to indemnify and defend you with respect to any claim shall be subject to (i) your providing us with prompt 

notice of such claim, (ii) our having sole control over the defense and settlement thereof, (iii) your providing us with the information and assistance necessary to defend or 

settle such claim as reasonably requested by us, and (iv) the limitations on liability set forth in Section 6 below. 

6. Limitations of Liability.  WE WILL NOT BE LIABLE FOR INCIDENTAL, SPECIAL, PUNITIVE, INDIRECT OR CONSEQUENTIAL DAMAGES, INCLUDING FOR LOSS 

OF DATA OR ITS USE OR LOST PROFITS OR OTHER ECONOMIC DAMAGES, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.  With the exception of 

indemnification for intellectual property infringement, your right to recover Damages from us in aggregate of all claims is limited to the amounts paid to us by you in the 

preceding twelve (12) months.  You acknowledge that this limitation of liability is part of the consideration and was considered by us in establishing the prices and rates to 

be charged to you, which, but for this limitation, would have been higher. 

7. Your Covenants.  You covenant that: (i) you have the authority to agree to these terms and the funding necessary to pay for the requested services; (ii) you 

have title to or license or rights to use or modify any software or products which you have requested us to modify as part of such services; and (iii) you will provide us 

necessary access to your personnel, appropriate documentation and records and facilities in order for us to timely perform such services. 

8. Requests for Changes.  No change in the services provided hereunder will be performed until we receive a properly issued and executed Change Order; 

provided, however, that nothing herein will relieve you of the obligation to pay us for services rendered which were requested by you but are not documented in such a 

properly issued and executed Change Order or within the applicable scope of work. 

9. Confidentiality.  Each party acknowledges that it and its employees or agents may, in the course of the project, be exposed to or acquire information that is 

proprietary or confidential to the other party.  Each party agrees to hold such information in strict confidence and not to discuss or disclose any such information to any 

third party for a period of three years.  The parties acknowledge that the provisions of this paragraph shall not apply to: (a) information which at the time of disclosure is, or 

without fault of the recipient becomes, generally available; (b) information which either party can show was in its possession at the time of disclosure or was 

independently developed by it; (c) information received from a third party which had the right to transmit same without violation of any secrecy agreement with the other 

party; and (d) information which is required to be disclosed pursuant to court order or by law. 

10. Termination of Agreement.  Either party may terminate our engagement at any time upon 30 days prior written notice to the other. Unless otherwise 

expressly stated in the body of this Agreement or related order(s), termination for convenience or default by Customer of any (i) licensing or subscriptions or (ii) products 

ordered from NRI that NRI cannot cancel with NRI’s vendors (inclusive of vendor services with a fixed term), shall incur a termination fee equal to 100% of the unpaid 

price of the product and/or the unpaid remainder of the term, payable to NRI in full upon the effective termination date.  In the event of termination for convenience or 

default by Customer for products or services not subject to the preceding paragraph, Customer shall within thirty (30) days of the date of termination pay NRI all amounts 

owed for Products and Services provided by NRI during the Term of this Agreement up to and including the date of termination. 

11. Entire Agreement; Amendment.  These terms and the accompanying engagement letter sets forth the entire understanding of the parties with respect to the 

subject matter hereof and is binding upon both parties in accordance with its terms and may be amended only by an entry signed by both parties.  There are no 

understandings, representations or agreements other than those set forth herein. 

12. Assignment.  You may not assign any of the rights or obligations hereunder without the prior written consent of NRI. 

13. Notices.  Any notice or communication from one party to the other concerning the terms hereof shall be in writing and shall be sent by certified mail, return 

receipt requested and postage prepaid or by commercial overnight mail to the most recent address that either party has specified in writing to the other. 

14. Governing Law.  These terms shall be governed by and construed in accordance with the laws of the State of Delaware. 

15. Force Majeure.  Neither party shall be liable to the other for any failures or delays arising out of conditions beyond its reasonable control, including, without 

limitation, work stoppages, fire, civil disobedience, delays associated with product malfunction or availability, riots, rebellions, storms, electrical failures, delays caused by 

the other party, and acts of God and similar occurrences.  

16. Waiver; Severability   Any waiver of any right or default shall be effective only in the instance given and if in writing and signed by the party against whom it is 

sought to be enforced and shall not operate as or imply a waiver of a similar right or default on any other occasion.  If any term or provision hereof should be declared 

invalid by a court of competent jurisdiction, the remaining terms and provisions hereof shall be unimpaired, and the invalid terms or provisions shall be replaced by such 

valid terms and provisions as come closest to the intention underlying the invalid term or provision. 

 


