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NEOSYSTEMS LLC GENERAL TERMS AND CONDITIONS 
 

These NeoSystems terms and conditions (“Terms and Conditions”) govern the sale, resale, license or sublicense (“Sale(s)”) of its 

Products and Services to Clients when incorporated by reference in an Agreement. Any such Sales are expressly limited to and 

conditioned on a Client’s acceptance of these Terms and Conditions and NeoSystems objects to and rejects all other Client terms, in any 

form, that are different from or additional to these Terms and Conditions.  Capitalized terms used in these Terms and Conditions have 

the meanings set forth in Section 1 (Definitions).

 

1. DEFINITIONS. 

1.1 “NeoSystems” refers to NeoSystems LLC, a wholly 

owned subsidiary of NeoSystems HoldCo Inc., a 

Virginia corporation having its principal offices located 

at 1861 International Dr., Suite 200, McLean, VA 

22102. NeoSystems is a software reseller, systems 

integrator, and provider of diverse Services. 

NeoSystems LLC is the operating company and 

contracting entity, and is a single member LLC of 

which NeoSystems HoldCo, Inc. is the sole member. 

An Agreement may reference NeoSystems by name, or 

as applicable, an Agreement may refer to NeoSystems 

variously as “Provider,” “Consultant,” “Supplier,” 

“Contractor,” or other term as may be designated in an 

Agreement. 

1.2 “Agreement” refers to any agreement, order, contract, 

subcontract, statement of work (“SOW”), change order 

(“CO”), or other document executed by the Parties that 

incorporates these Terms and Conditions by reference 

and that provides for the delivery of Products or 

Services from NeoSystems to Client. 

1.3 “Client” refers to the Party with whom NeoSystems is 

entering into an Agreement, and may also be referred to 

as “Buyer,” "Customer,” “Purchaser,” or other term 

as may be designated in an Agreement. 

1.4 “Party” (or collectively “Parties”) refers to 

NeoSystems and any Client as designated in an 

Agreement. 

1.5 “Product” or “Products” refers to hardware, software, 

programs, and operating system components. 

1.6 “Service” or “Services” may include, but is (are) not 

limited to, one or more of the following: technical 

support, consulting, education/training, cloud services, 

hosting services, managed services (which may 

include, without limitation, managed/outsourced 

accounting services, human capital services, cyber/ data 

security services, and/ or IT services), customer 

support, or other services to be provided by 

NeoSystems as designated in an Agreement.   

2. INVOICING.  

2.1 General.  NeoSystems will tender invoices to Client’s 

designated point of contact as specified in an 

Agreement as follows:  

A. Services - NeoSystems will tender invoices for 

fees and expenses for all Services, except hosting 

Services, when such Services are complete or, in 

the event that the Services extend beyond the same 

calendar month in which they began, on a monthly 

basis in arrears.  

B. Hosting Services – NeoSystems will tender 

invoices for hosting Services upon commencement 

of the hosting Services and thereafter quarterly in 

advance. 

C. Software – NeoSystems will tender invoices for 

software licensing upon delivery of software to 

Client. 

D. Software Renewals - NeoSystems will tender 

invoices for software renewals licensing 

approximately 30 days prior to the renewal date.  

2.2 Reimbursable Fees and Expenses.  Client will 

reimburse NeoSystems for fees and expenses as may be 

specified in an Agreement. 

3. PAYMENT. 

3.1 Client will pay each undisputed invoice within 15 days 

after Client receives the invoice. Interest on money due 

under an invoice will accrue at a monthly rate of 1.50% 

on undisputed amounts outstanding greater than 30 

calendar days. If Client in good faith disputes an 

invoice, whether in whole or in part, then Client will 

provide notice to NeoSystems within five (5) business 

days after the tender of such invoice to Client 

(“Payment Dispute Notice”), and will pay all amounts 

for which a dispute has not been documented in 

accordance with this subsection 3.1. If Client fails to 

provide such Payment Dispute Notice within such five 

day period, Client agrees that it has accepted the 

Products or Services associated with such invoice. For 

a Payment Dispute Notice to be valid, it must specify in 

detail the extent to which and the reasons why Client 

disputes the invoice.  The Parties will resolve all invoice 

disputes in accordance with Section 12 (Dispute 

Resolution). Upon resolution of the dispute, Client will 

pay all previously unpaid disputed amounts within 15 

calendar days.  

3.2 NeoSystems will charge Client sales tax as a separate 

line item on the invoice, as applicable. If Client claims 

to be exempt from sales or use taxes, Client will provide 

NeoSystems with the appropriate certificate upon 

execution of an Agreement. 

4. WARRANTIES.   

4.1 Services.  NeoSystems warrants that Services provided 

under an Agreement will be of professional quality 

conforming to generally accepted industry standards 
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and performed in compliance with the requirements of 

an Agreement.  NeoSystems further warrants that 

NeoSystems’ employees assigned to perform the 

Services will have the training, background, and skills 

reasonably commensurate with the level of 

performance required under an Agreement. Client’s 

sole and exclusive remedy for breach of this warranty 

will be, at NeoSystems’ sole option, re-performance of 

any nonconforming Services or refund of all fees 

previously paid to NeoSystems for the nonconforming 

Services. 

4.2 Products.  NeoSystems warrants that Products 

delivered under an Agreement will be as described and 

will substantially conform to their written description.  

If an Agreement lacks a specific written description, 

then such Products will meet generally accepted 

industry standards. NeoSystems provides no warranty 

for any Product that is not created, owned, or licensed 

by NeoSystems, including any software or other 

Product that is provided to Client as a pass-through or 

resale from a third party. To the extent that the creator, 

owner, or licensor of such Product(s) allows the transfer 

or pass-through of warranty terms in the event of such 

a resale, then Client may be entitled to such warranty 

from the creator, owner, or licensor of such Product(s). 

Client’s sole and exclusive remedy for breach of this 

warranty is: (i) if the creator, owner or licensor is not 

NeoSystems, to receive reasonable assistance from 

NeoSystems to seek redress directly from the creator, 

owner of such Product; or (ii) if the creator, owner or 

licensor is NeoSystems, at NeoSystems’ sole option, 

the repair or replacement of the nonconforming Product 

or refund of its purchase price.  NeoSystems has no 

obligation under this warranty with respect to Products 

that are modified or damaged by Client, including 

through misapplication, improper combination with 

other products, misuse, abuse, accident, neglect, or 

mishandling.   

4.3 The Parties warrant that they: (i) do not have any 

obligation that restricts their ability to enter into or 

perform the obligations set forth in an Agreement; and 

(ii) have complied with their duties to all applicable 

governing authorities. The Parties acknowledge and 

agree that they will be solely responsible for complying 

with all laws, regulations and rules applicable to their 

respective performance under an Agreement.  

4.4 EXCEPT AS MAY OTHERWISE BE 

MUTUALLY AGREED BY THE PARTIES IN 

WRITING, NEOSYSTEMS MAKES NO OTHER 

REPRESENTATION OR WARRANTY, 

EXPRESS OR IMPLIED, REGARDING ITS 

DELIVERY OR PROVISION OF SERVICES OR 

PRODUCTS THAT ARE THE SUBJECT OF AN 

AGREEMENT, AND NEOSYSTEMS 

SPECIFICALLY DISCLAIMS ANY IMPLIED 

WARRANTIES OF MERCHANTABILITY OR 

FITNESS FOR A PARTICULAR PURPOSE.  

5. CONFIDENTIALITY. 

5.1 A Party may obtain information relating to the other 

Party’s services or business that is of a confidential and 

proprietary nature (“Confidential Information”) in the 

course of performing its duties under an Agreement.  

Unless an Agreement or a separate nondisclosure or 

confidentiality agreement executed by the Parties 

provides otherwise, the Parties agree to disclose only 

information that is required for the performance of 

obligations under an Agreement. 

5.2 A Party’s employees and contractors access to the other 

Party’s Confidential Information is limited to a strict 

"need-to-know" basis, so long as such access is subject 

to written terms of confidentiality and non-use/ 

nondisclosure that are at least as restrictive as those 

contained in this Section 5.  If a Party has reason to 

believe or becomes aware of a breach of this Section 5, 

then that Party must immediately disclose such breach 

or possible breach to the other Party. 

5.3 Confidential Information does not include information 

that: (i) is or becomes a part of the public domain 

through no act or omission of the other Party; (ii) was 

lawfully in the other Party’s possession prior to the 

disclosure; (iii) is disclosed to the other Party by a third 

party without restriction on the disclosure; (iv) is 

disclosed by a Party to a third party without restriction, 

or (v) is verifiably independently developed by the 

other Party.  

5.4 Notwithstanding the terms of Section 6 (Intellectual 

Property), no rights, interests, licenses, or any other 

legal interest in the Confidential Information now or 

hereafter disclosed by either Party is granted to the 

other Party.  Confidential Information disclosed under 

an Agreement is provided “As Is” and without 

warranty, express or implied, of any kind. This 

subsection 5.4 will not serve to limit or otherwise 

restrict any explicit representations or warranties of a 

Party contained in an Agreement.  

5.5 If a Party is required by judicial or administrative 

process to disclose Confidential Information, that Party 

must promptly notify the other Party and allow the other 

Party a reasonable time to oppose such process. 

6. INTELLECTUAL PROPERTY. 

6.1 To the extent permitted by law, artifacts resulting from 

NeoSystems’ provision of Products or Services to 

Client under an Agreement will be considered “works 

for hire”.  Upon payment in full to NeoSystems, Client 

will own all rights in such artifacts, subject further to 

the provisions of Section 6.2 below.   

6.2 Unless specifically provided otherwise in an 

Agreement, all pre-existing intellectual property rights 

owned or controlled by a Party will remain under the 

ownership and control of that Party.  Client’s sole rights 

in any artifacts resulting from the provision of Products 

or Services of NeoSystems to which NeoSystems owns 

the copyright or other intellectual property right is 

limited to the grant by NeoSystems to Client of a 

perpetual, non-transferable, non-sublicensable, non-

exclusive, royalty free license to use such artifact solely 

within Client’s business for the purposes defined in an 

Agreement, including the express condition that Client 

not be in default of any other Agreement provision.  

7. INDEPENDENT CONTRACTORS.  The Parties are each 

independent contractors.  A Party will not be considered to be 
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an employee, partner, or joint venturer of or with the other 

Party within the meaning or application of any federal, state, 

or local laws or regulations including, but not limited to, laws 

or regulations covering unemployment insurance, workmen's 

compensation, industrial accident, labor, or taxes.  

NeoSystems and Client are now and will remain during the 

term of any Agreement separate and independent entities. 

Neither Party has the power or right to bind or obligate the 

other Party, and will not hold itself out as having such 

authority. 

8. NON-SOLICITATION.  To the extent permitted by law, the 

Parties will not, without the prior written consent of the other 

Party, hire nor solicit for employment, directly or indirectly, 

employees of the other involved in the performance of the 

Party’s obligations under an Agreement until one (1) year 

following termination or completion of an Agreement.  If a 

Party breaches this Section 8, the aggrieved Party may seek 

equitable or injunctive relief as well as damages in a court of 

competent jurisdiction. 

9. INSURANCE.  NeoSystems will maintain the insurance 

listed below during the term of an Agreement. NeoSystems 

will furnish Client with certificates of insurance upon Client’s 

written request. 

9.1 Worker's Compensation Insurance: Statutory Workers 

Compensation in accordance with all country, state, 

local, or other applicable jurisdictional requirements of 

the location in which work is to be performed. 

9.2 Commercial General Liability Insurance: $1,000,000 

each occurrence; $2,000,000 general aggregate 

(including bodily injury, property damage, personal 

injury, advertising injury, products and completed 

operations, and contractual liability). 

9.3 Business Automobile Liability Insurance: $1,000,000 

per occurrence (Owned and Non-owned).  

9.4 Excess or Umbrella liability insurance:  $5,000,000 

each occurrence; $5,000,000 general aggregate. Limit 

applies in excess of Employers’ Liability, Commercial 

General Liability, and Business Automobile Liability 

policies. 

9.5 Professional Liability, Errors and Omissions Insurance, 

and Cyber Liability: $2,000,000 per occurrence and in 

the aggregate. 

9.6 Property Insurance: covering the full replacement value 

(less wear and tear and applicable depreciation) of any 

property specified in an Agreement to be placed in 

NeoSystems’ care, custody and/or control to the extent 

and during such time that NeoSystems maintains such 

care, custody, and/or control. 

10. LIMITATION OF LIABILITY.  EXCEPT FOR CLAIMS 

RELATING TO FRAUD, GROSS NEGLIGENCE, OR 

WILLFUL MISCONDUCT, UNDER NO 

CIRCUMSTANCES WILL EITHER PARTY BE 

LIABLE FOR INCIDENTAL, CONSEQUENTIAL, 

INDIRECT, SPECIAL OR PUNITIVE DAMAGES 

ARISING FROM OR CONNECTED WITH ANY 

AGREEMENT, WHETHER OR NOT SUCH DAMAGES 

WERE FORESEEABLE, AND WHETHER OR NOT 

THE PARTIES HAVE BEEN ADVISED OF THE 

POSSIBILITY OF SUCH DAMAGES. IN NO EVENT 

WILL EITHER PARTY BE LIABLE TO THE OTHER 

FOR DAMAGES IN EXCESS OF THE FEES 

ACTUALLY PAID DURING THE IMMEDIATELY 

PRECEDING 12 MONTH PERIOD UNDER THE 

AGREEMENT UNDER WHICH THE DAMAGES 

AROSE. 

11. INDEMNIFICATION. 

11.1 Subject to the terms of Section 10 (Limitation of 

Liability), each Party (the “Indemnifying Party”) will 

indemnify and hold harmless the other Party and its 

respective directors, employees, consultants, and agents 

(the “Indemnified Parties”) from and against any and 

all liabilities, losses, damages, costs, and other 

expenses, including attorney’s fees (“Losses”) incurred 

by the Indemnified Parties as a result of any claim, 

demand, action, or proceeding by any third party 

against such Indemnified Parties (each, a “Claim”) to 

the extent arising from or relating to any negligence or 

breach of any representation, warranty, covenant, or 

obligation of the Indemnifying Party or its employees, 

agents, or subcontractors.   

11.2 The Indemnifying Party will be entitled, at its option, to 

control the defense of and settlement of any claim for 

which it may be liable, provided that the Indemnifying 

Party will act reasonably and in good faith with respect 

to all matters relating to the settlement or disposition of 

the Claim to the extent that disposition relates to the 

Indemnified Party. The Indemnified Party will 

cooperate in the investigation, defense and settlement 

of any Claim, and will provide prompt written notice of 

any such Claim or reasonably expected Claim to the 

Indemnifying Party.  Failure of the Indemnified Party 

to provide prompt written notice will not relieve the 

Indemnifying Party of its obligations under these Terms 

and Conditions unless the Indemnifying Party is 

prejudiced by such delay. An Indemnified Party has the 

right to retain its own separate legal counsel at its own 

expense. 

11.3 No settlement or compromise of a Claim subject to this 

Section 11 will be binding on either Party without the 

prior written consent of both Parties, such consent not 

to be unreasonably withheld, conditioned, or delayed.  

Neither Party will admit fault on behalf of the other 

Party without the prior written approval of the other 

Party. 

12. DISPUTE RESOLUTION. 

12.1 If a dispute arises between the Parties, the Party 

initiating such dispute will notify the other Party in 

writing (“Dispute Notice”) and provide a reasonable 

level of detail as to the nature of the dispute, including 

any specific performance demanded by the Party 

making such claim. Following the tender of such notice, 

the Parties will work in good faith to resolve the dispute 

through successive escalation as follows:  

A. First escalation: Upon receipt of the  Dispute 

Notice, the Parties’ respective account or project 

management representatives will communicate 

promptly and make diligent and sustained efforts 

to resolve the dispute within 10 calendar days; 
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B. Second escalation: If the Parties’ respective 

account/project management representatives are 

unsuccessful in resolving the dispute, the Parties 

will promptly escalate the dispute to their 

respective senior management representatives (VP 

level or above), who will make diligent and 

sustained efforts to resolve the dispute within 20 

calendar days from the receipt of the Dispute 

Notice;  

C. Final escalation: If the Parties’ respective senior 

management representatives are unsuccessful in 

resolving the dispute, the Parties will promptly 

escalate the dispute to their respective C-level 

executive management. Each Party represents and 

warrants that its designated executive has full 

authority to legally bind their respective company. 

The Parties’ respective executive designees will 

make diligent and sustained efforts to resolve the 

dispute within 30 calendar days from the receipt of 

the Dispute Notice.  

12.2 All dispute notice discussions will occur and conclude 

within the 30 calendar day escalation process from the 

date of receipt of the initial Dispute Notice.  For 

disputes relating to non-payment by Client that are not 

resolved within the 30 calendar day period, 

NeoSystems may proceed to litigate the non-payment 

disputes in accordance with subsection 15.10 

(Governing Law and Venue).   

12.3 All other disputes arising under an Agreement will be 

settled by binding arbitration in Fairfax County, 

Virginia, or another location mutually agreeable to the 

Parties. The arbitration will be conducted on a 

confidential basis pursuant to the Commercial 

Arbitration Rules of the American Arbitration 

Association.  Any decision or award as a result of such 

arbitration will be in writing and will provide an 

explanation for all conclusions of law and fact and will 

include the assessment of costs, expenses, and 

reasonable attorneys' fees. Any such arbitration will be 

conducted before an arbitrator experienced in the field 

and will include a written record of the arbitration 

hearing.  An award of arbitration may be confirmed in 

a court of competent jurisdiction. 

13. NOTICES.  Any notice or communication under an 

Agreement must be in writing and will be deemed to have been 

given if delivered personally or by courier service, United 

States mail, or email with confirmation of receipt at the 

addresses set forth below: 

 

NeoSystems LLC Attention:  Contracts Department 

1861 International Dr., Suite 200 

Tysons Corner, VA 22102-4412 

(571) 234-5094 

contracts@neosystemscorp.com 

 

Client: To Client’s address, facsimile, and/or e-

mail as set forth in an Agreement. 

 

14. FORCE MAJEURE.  Neither Party will be liable to the other 

Party for failure or delay to perform if such failure or delay is 

due to circumstances beyond the Party’s reasonable control 

including, but not limited to, acts of any governmental body, 

war, insurrection, sabotage, armed conflict, embargo, fire, 

flood, strike or other labor disturbance, interruption of or delay 

in transportation, unavailability of or interruption or delay in 

telecommunications or third party services, virus attacks or 

hackers, failure of third party software or inability to obtain 

raw materials, supplies, or power used in or equipment needed 

for the delivery of  Products or Services or other unforeseeable 

circumstances beyond the control of the Parties against which 

it would have been unreasonable for the affected Party to take 

precautions 

15. ADDITIONAL TERMS AND CONDITIONS. 

15.1 Amendment.  Any revision to or change in an 

Agreement must be in a writing signed by the Parties.  

15.2 Assignment.  Any Agreement entered into by the 

Parties will bind and inure to the benefit of each Party's 

permitted successors and assigns. Neither Party may 

assign an Agreement, in whole or in part, without the 

other Party's prior written consent; provided however 

that either Party may assign an Agreement to an 

acquirer of all or substantially all of its stock or assets.  

Any other attempt to assign an Agreement without such 

consent will be null and void.  Notwithstanding the 

foregoing, Client expressly acknowledges that 

NeoSystems may engage contractors to contribute to or 

assist with NeoSystems’ obligations under an 

Agreement, and Client expressly agrees that such 

engagement of contractors is permitted and will not 

constitute an assignment. 

15.3 Severability.  Should a provision of these Terms and 

Conditions or an Agreement be found unenforceable or 

invalid by a court of competent jurisdiction, the 

provision will be stricken and the remaining provisions 

will be construed to give as much effect as possible to 

the remaining valid or enforceable provisions. 

15.4 Waiver. No failure or delay by either Party in 

exercising any right, power or remedy will operate as a 

waiver. No waiver will be effective unless it is in 

writing and signed by an officer of the waiving Party.  

15.5 Necessary Actions.  Each Party agrees to prepare, 

execute, and deliver to the other Party such other 

instruments, documents, and statements, and to take 

such other action as may be reasonably necessary to 

carry out the purposes of an Agreement. 

15.6 Counterparts. Any Agreement may be executed in any 

number of separate counterparts, each of which will be 

deemed an original, and all of which together will be 

deemed the same instrument.  

15.7 No Third Party Beneficiaries. Nothing in these Terms 

and Conditions or an Agreement confers upon any 

person or entity, other than the Parties, any legal or 

equitable right, benefit, or remedy of any nature. 

15.8 Entire Agreement.  Except as otherwise set forth in an 

Agreement, these Terms and Conditions contain the 

entire understanding between the Parties relating to 

NeoSystems’ Sale of Products and Services.   

15.9 Rule of Construction.  No rule of construction 

requiring interpretation against the drafter will apply to 

the interpretation of an Agreement. 

mailto:contracts@neosystemscorp.com
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15.10 Governing Law and Venue.  These Terms and 

Conditions and an Agreement which incorporates these 

Terms and Conditions by reference are governed by the 

laws of Virginia without regard to its conflict of law 

rules. The federal and state courts of Virginia will be 

the sole and exclusive venue for and have sole and 

exclusive jurisdiction over any such legal action or 

proceeding.  
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