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PROFESSIONAL SERVICES AGREEMENT
This Professional Services Agreement (the "Agreement") is entered into as of the Effective Date shown on the signature page by and between:	Comment by John Shields: OR an Appendix 
John Shields, CPA, PLLC, doing business as Shields Financial Services ("Accountant"),
and
________________________________________ ("Client").
The Accountant and Client may each be referred to individually as a "Party" and collectively as the "Parties."

1. PURPOSE OF THIS AGREEMENT
Thank you for choosing Shields Financial Services.
The purpose of this Agreement is to establish the terms governing the professional accounting, tax, advisory, consulting, controller, and/or fractional CFO services the Accountant may provide to the Client.
The Accountant's objective is to provide practical financial guidance, reliable accounting services, and strategic insight while maintaining professional skepticism and neutrality as is required of a Certified Public Accountant.
This Agreement applies to the specific services identified in Appendix A, which is incorporated into this Agreement by reference. Future engagements may be added through written amendments executed by both Parties.

2. SCOPE OF ENGAGEMENT
The Accountant agrees to perform the professional services described in Appendix A using the degree of care, skill, and diligence ordinarily exercised by Certified Public Accountants providing similar services under similar circumstances.
Unless specifically stated in Appendix A, services do not include:
· Financial statement audits 
· Reviews 
· Compilations 
· Agreed-upon procedures engagements 
· Legal services 
· Investment advice 
· Valuation services 
· Actuarial services 
· Human resources consulting 
· Payroll and benefits administration
· Government agency compliance filings
· Technology implementation 
· Litigation support 
· Expert witness services 
Unless separately engaged in writing, the Accountant is not responsible for discovering or resolving fraud, theft, embezzlement, illegal acts, or internal control deficiencies. If information suggesting such matters becomes known during the engagement, the Accountant will promptly notify the Client.

3. PROFESSIONAL STANDARDS
Services will be performed in accordance with applicable professional standards, including when applicable:
· AICPA Statements on Standards for Tax Services (SSTS) 
· Statements on Standards for Consulting Services (SSCS) 
· North Carolina State Board of CPA Examiners requirements 
· The Internal Revenue Code 
· IRS Treasury Regulations 
· Applicable North Carolina tax laws 
Nothing in this Agreement creates an audit, review, compilation, examination, or other attestation engagement unless specifically agreed to in writing.

4. CLIENT RESPONSIBILITIES
The quality and timeliness of the Accountant's services depend upon complete and timely cooperation from the Client.
The Client agrees at all times to:

A. Provide Accurate Information
Provide complete, accurate, and timely financial information, records, explanations, and documentation necessary to perform the engagement.
The Accountant may rely upon information supplied by the Client without independent verification unless otherwise required by professional standards or expressly agreed in writing.

B. Designate an Authorized Representative 
The Client will designate an authorized Client Representative (“Client Rep”). The initial Client Rep will be the named signer of this Agreement. The Client Rep has the sole authority to do the following , including but not limited to:
· approving all of the Accountant’s services 
· provide instructions to the Accountant 
· provide and receive confidential information 
· approve the Accountant’s invoices 
· request and approve additional services in writing 
· make decisions on behalf of the Client as it relates to this Agreement. 
The Accountant will rely upon instructions received from this representative in good faith and as allowed by professional standards. If applicable, additional individuals or entities may act as Client Rep, however any changes made after this Agreement is signed must be communicated in writing to the Accountant.  Instructions and requests received from anyone who is not a Client Rep and without proper approval from a Client Rep will be disregarded by the Accountant.

C. Timely Communication
The Client agrees to respond to requests for information within ten (10) business days unless another deadline is agreed upon.
Delays in providing requested information may result in any of the following at the Accountant’s sole discretion:
· delayed deliverables; 
· revised project timelines; 
· additional fees for expedited work; or 
· temporary suspension of services. 
D. Management Responsibilities
Management remains solely responsible for:
· all business decisions; 
· accounting records; 
· internal controls; 
· safeguarding assets; 
· hiring and supervising employees; 
· approving financial transactions; 
· compliance with laws and regulations. 
The Accountant provides recommendations but will NEVER, under any circumstances, assume management responsibilities for the Client unless expressly agreed to in writing.  Any management responsibilities assumed will be performed at all times will be considered pre-approved and pre-authorized by the Authorized Representative determined in Section B.



5. ADDITIONAL SERVICES	Comment by John Shields: Modify list as needed
Services outside the scope described in Appendix A are explicitly EXCLUDED from this Agreement.
Examples include, but are not limited to:
· audit support beyond routine assistance; 
· grant applications; 
· financing packages; 
· lender, stakeholder, or board presentations; 
· software implementation; 
· due diligence; 
· mergers and acquisitions; 
· litigation support; 
· IRS or state examinations of any kind; 
· Tax return preparation or planning;
· expert witness testimony; 
· employee training beyond that described in Appendix A; 
· special projects requested after execution of this Agreement. 
Additional services will be quoted separately and performed only after written authorization from a Client Rep.

6. FEES
Service fees are described in Appendix A, and ASSUME the following:
· The completeness and accuracy of applicable Client-provided information
· Timely ongoing correspondence (defined as within 10 business days of receipt)
· No undisclosed complications of any type; and
· No changes to the frequency and type of services selected. 
Repeated violations of ANY of these standards as well as other applicable Client responsibilities stated in this Agreement, as well as the following situations may subject the Client to additional fees, suspension or termination of services. 
· Additional services not included within the scope of this Agreement AND a desired completion date within [10] days business days of the date of initial request. 
· Services that ARE covered by this Agreement but do NOT align with the proposed service timeframe defined by the Accountant, AND/OR  have imminent deadlines [defined as ten [10] business days from the date of request].
Fees are subject to change at least annually unless otherwise noted. Processing fees are assessed by third party service providers and are subject to change with or without notice. The Client’s continued use of any service within this Agreement or any amendments will imply complete consent to changes made.
Unless otherwise stated:	Comment by John Shields: Update as needed
· recurring monthly services are billed in advance to the Client’s preferred payment method; 
· project work is billed according to the proposal or applicable amendment(s); 
· reimbursable expenses, if applicable, will be separately stated within the monthly fee or invoiced separately.
Authorized payment methods and the current applicable processing fees for each method are shown below.  Client agrees to cover all payment processing fees. Exceptions to the authorized payment methods will be made on a case-by-case basis at the Accountant’s sole discretion. Repeated failure to use an authorized payment method may result in a convenience fee of no less than $25. Repeated refusal to pay applicable processing fees will result in service suspension or termination, and warrant collection actions.
· ACH 		(1% max $15)
· Credit Card	(2.8%, no $ limit)
Invoices are due upon receipt. Outstanding balances not paid within fifteen (15) days may accrue interest at the greater of:
· 5% per month; or 
· the maximum rate permitted under North Carolina law. 
The Accountant may, at its sole discretion, suspend any service while invoices remain unpaid. The Client agrees to hold the Accountant harmless from any losses or damages arising from suspension of services. Additionally, the Client will be subject to the following collection policy:
· Invoiced amounts past due after 90 days, plus applicable interest, will be sent to a collections agency of the Accountant’s choice. 
· The Client is liable for ALL fees incurred by a collections agency and any related entities involved in the collection process.
· If an invoice is sent to collections, services will be suspended indefinitely with or without written notice. To resume services, the Client, must pay all past due balances including interest, all collection fees AND must pay a deposit due immediately and equal to 50% of the past three months of services performed. That deposit will be applied pro-rata to the following three months of service invoices. If the Client makes timely payments [within fifteen days of the invoice date] on all invoices assessed throughout three months following the deposit, this requirement will subside. 
· If ANY of the following situations occur, this Agreement will automatically terminate and any outstanding balances due plus interest and related fees incurred, less any deposit amounts paid, will become immediately due and payable. If that balance is not paid in full within 30 days, the Client will be deemed to have willfully breached this Agreement, allowing the Accountant to exercise any legal actions allowable under North Carolina State or Forsyth County laws without regard to Section 29.
· Any balance sent to a collection agency is not paid in full within 30 days.
· The required deposit is not made in full within the time period prescribed 
· Future Client invoices are sent to collections again for any of the services stated in this Agreement.

7. RECURRING PAYMENT AUTHORIZATION
The Client authorizes Shields Financial Services to initiate recurring electronic debit ("ACH") transactions OR credit card charges through QuickBooks Payments or another approved payment processor for amounts due under this Agreement.
The Client Rep represents that he/she is authorized to approve transactions from the designated account.
Recurring monthly fees will be drafted in accordance with Appendix A. 
Additional approved services may be drafted upon invoicing or collected separately, depending upon the payment arrangement selected by the Parties in writing.
The Client may revoke this authorization by providing at least ten (10) business days' written notice. Revocation does NOT relieve the Client of payment obligations already incurred and the Client agrees to pay any outstanding balance due in full, including penalties and interest.
Returned or failed payments will result in:
· a $25 returned payment fee PLUS
· reimbursement of any corresponding processing or bank charges incurred; and
· suspension of services until payment is received. 

8. CLIENT PORTAL AND ELECTRONIC COMMUNICATION
To protect confidential information and improve efficiency, the Accountant utilizes secure third-party applications, including Financial Cents, QuickBooks, Adobe Sign, Microsoft 365, and other commercially reasonable software platforms.
The Client agrees to use these systems for document exchange, project management, electronic signatures, and routine communications unless otherwise agreed to in writing. Failure to use these systems as prescribed by the Accountant can result in additional fees or postponement of services at the Accountant’s sole discretion.
Although reasonable safeguards are employed, no electronic transmission or cloud-based system is guaranteed to be completely secure. Each Party accepts the inherent risks associated with electronic communications.  The Accountant explicitly disclaims all warranties regarding the performance of any application used in connection with this Agreement AND any applicable service amendments to this Agreement, including but not limited to the Implied Warranties of Merchantability and Fitness for a particular purpose.
The Accountant is not responsible for cybersecurity incidents affecting third-party providers outside the Accountant's reasonable control and will be held harmless from any loss or damages incurred as a result of such incidents.


9. CONFIDENTIALITY
The Accountant recognizes that, during this engagement, it may receive confidential, proprietary, financial, or otherwise sensitive information belonging to the Client ("Confidential Information").
Except as required by law, applicable professional standards, or with the Client's written consent, the Accountant will not disclose Confidential Information to any third party except as reasonably necessary to perform the Services.
Confidential Information does NOT include information that:
· is publicly available through no fault of the Accountant; 
· is independently developed by the Accountant without using the Client's Confidential Information; 
· is lawfully received from another source without restriction; or 
· must be disclosed pursuant to a valid court order, subpoena, or governmental request. 
· has been authorized, in any manner or form by a Client Rep, for disclosure to any person or entity within or outside of the Client organization.
These confidentiality obligations survive termination of this Agreement.

10. DATA SECURITY AND ELECTRONIC RECORDS
The Accountant maintains commercially reasonable administrative, technical, and physical safeguards designed to protect Client information.
The Client acknowledges that electronic communications, cloud-based applications, and internet transmission involve inherent security risks that cannot be completely eliminated. However, the Client agrees that all transmissions of sensitive client information between Parties will be encrypted or secured to reduce the likelihood of a data breach or other form of malfeasance.
The Accountant utilizes reputable third-party service providers to facilitate accounting, document management, payment processing, and secure communications. By entering this Agreement, the Client consents to the use of these platforms for purposes reasonably necessary to perform the Services.
Neither Party guarantees that electronic systems are immune from unauthorized access, interruption, malware, or cyberattack. Each Party agrees to promptly notify the other of any known security incident that may materially affect this engagement.

11. RECORD RETENTION
Original accounting records, source documents, and supporting information provided by the Client remain the property of the Client.
The Accountant will retain engagement workpapers and records in accordance with the Accountant's document retention policy, generally not less than seven (7) years after completion or termination of the engagement, unless a longer period is required by law or professional standards.
After the expiration of the retention period, records may be destroyed without further notice.
The Client is responsible for maintaining its own permanent business records.


12. OWNERSHIP OF WORK PRODUCT
The Client owns its accounting records, financial information, and final deliverables specifically prepared for the Client under this engagement.
The Accountant retains all ownership rights in any document, file, system, and/or any other materials created while executing any of the services in this Agreement. Unless otherwise agreed in writing, the Client receives a non-exclusive license to use work product prepared specifically for its internal business purposes.

13. PROFESSIONAL JUDGMENT
The Accountant may provide recommendations, forecasts, projections, strategic observations, financial analyses, and other professional opinions based upon information available at the time the advice is provided.
Such recommendations are solely intended to assist Client management in making informed business decisions.  No such recommendations are universal in nature and are never to be used or relied upon by  any individual or entity outside of this Agreement.
Because future events cannot be predicted with certainty, the Accountant does NOT, under any circumstance known or implied, guarantee financial results, tax outcomes, operational improvements, funding decisions, regulatory actions, or future business performance.
Final business decisions remain solely the responsibility of the Client.

14. RELIANCE UPON CLIENT INFORMATION
Unless specifically engaged to perform verification procedures, the Accountant may rely upon financial information, explanations, representations, and documents provided by the Client without independent verification.
The Client remains solely responsible for:
· the completeness of information provided; 
· the accuracy of accounting records; 
· the legality of transactions; 
· compliance with applicable laws and regulations; and 
· implementation of management decisions. 
The Accountant is NOT responsible for errors, omissions, penalties, or damages resulting from incomplete, inaccurate, misleading, or untimely information supplied by the Client.

15. PROFESSIONAL STANDARDS AND LIMITATIONS
Services provided under this Agreement constitute consulting, tax, accounting, controller, and advisory services.
Unless expressly stated otherwise in Appendix A, the Services do not constitute:
· an audit; 
· review; 
· compilation; 
· examination; 
· attestation engagement; 
· forensic investigation; or 
· fraud examination. 
Accordingly, the Accountant will not express any opinion or assurance regarding the Client's financial statements or internal controls.
Nothing in this Agreement or in any circumstance during the Accountant’s execution of the service should be interpreted as creating an attorney-client relationship or providing legal advice. The Accountant is NOT a law firm in substance or form. The Client should consult legal counsel regarding legal matters, including matters that relate to services detailed within this Agreement and any subsequent amendments.

16. TERM
This Agreement becomes effective upon execution by both Parties.
Unless terminated in accordance with this Agreement, it remains in effect until completion of the Services referenced in Appendix A and/or any subsequent written amendments.
For recurring advisory engagements, the Agreement continues until terminated by either Party.

17. TERMINATION
Either Party may terminate this Agreement by providing thirty (30) days' written notice unless Appendix A specifies a different notice period.
The Accountant may terminate the engagement immediately if:
· required information is repeatedly withheld; 
· invoices remain unpaid; 
· the Client requests services inconsistent with professional standards or applicable law; 
· continuation of the engagement would create an ethical conflict or impair professional independence; or 
· the Accountant reasonably believes continuation would expose either Party to unnecessary legal or professional risk. 
Termination does not relieve the Client of responsibility for fees incurred through the effective termination date.
Recurring monthly fees will be prorated unless otherwise stated in Appendix A.

18. TRANSITION ASSISTANCE
Upon termination and payment of all outstanding fees, the Accountant will cooperate in the orderly transition of services.
Reasonable transition assistance may include:
· transferring Client records; 
· meeting with successor accountants; 
· explaining existing accounting procedures; 
· responding to reasonable follow-up questions. 
Unless otherwise included within Appendix A, transition assistance is billed at the Accountant's standard hourly rate.
The Accountant is not obligated to release work product or transfer records while material invoices remain unpaid, except when required by applicable law or professional standards.

19. INSURANCE
The Accountant maintains professional liability insurance appropriate for the nature of the Services provided. Evidence of coverage may be provided upon reasonable written request, subject to the confidentiality requirements of the insurer and the availability of the Accountant.

20. INDEPENDENT CONTRACTOR
The Parties explicitly acknowledge that the Accountant is engaged by the Client as an independent contractor.
Nothing in this Agreement creates an employer-employee relationship, partnership, joint venture, agency relationship, or fiduciary relationship beyond those duties imposed upon Certified Public Accountants by applicable law and professional standards.
The Accountant is solely responsible for payment of its taxes, insurance, licenses, and other business expenses. In no event will an amount be withheld by the Client from any payment for services provided. 

21. GOVERNING LAW
This Agreement will be governed by and construed under the laws of the State of North Carolina without regard to its conflict-of-law principles.
Venue for any court proceeding authorized under this Agreement will lie exclusively in Forsyth County, North Carolina unless approved by the Parties in writing.

22. LIMITATION OF LIABILITY
The Accountant will perform the Services with the degree of care and skill ordinarily exercised by Certified Public Accountants providing similar services under similar circumstances.
Except for claims arising from fraud, gross negligence, or willful misconduct, the Accountant's aggregate liability arising from this engagement will be the lesser of the total professional fees paid by the Client under this Agreement during the twelve (12) months immediately preceding the first event giving rise to the claim, or USD $1,000.
All damages claimed by the Client must pertain directly to the Accountant’s products and services covered by this Agreement and must be evidenced by finalized invoices for the exact products or services with dates matching the evidenced time period claimed damages occurred. 
Neither Party will be liable to the other for consequential, incidental, special, exemplary, or punitive damages, including lost profits, lost business opportunities, or interruption of business, regardless of the legal theory asserted from services provided by the Accountant. Other circumstances, such as retaliatory malfeasance, including but not limited to, slander, libel, fraud, gross negligence, or other intentionally disruptive acts performed by either Party are expressly excluded from this provision.
Nothing in this Agreement intentionally limits liability where such limitation is prohibited by applicable North Carolina law. If any component of this section, including the exclusions of damages or limitations of liability set forth herein is unenforceable, the Accountant’s aggregate liability will be limited to the lowest amount permissible by North Carolina law, even if the remedy fails its essential purpose.
Any claims made by the Client for consequential, indirect or punitive damages, or claims that do not adhere to the provisions in this section will be considered frivolous, null and void by the Client’s own admission via the authorized signature below.

23. MUTUAL INDEMNIFICATION
Each Party agrees to indemnify and hold the other harmless from claims, damages, liabilities, costs, and reasonable attorneys' fees arising directly from its own:
· material breach of this Agreement; 
· gross negligence; 
· willful misconduct; or 
· violation of applicable law. 
The Client further agrees to indemnify the Accountant against third-party claims arising from the Client's use of financial statements, reports, recommendations, or other deliverables for purposes not contemplated by this Agreement.

24. THIRD-PARTY RELIANCE
The Services and any reports, analyses, forecasts, recommendations, schedules, or other deliverables are prepared solely for the benefit of the Client.
No third party may rely upon any work product prepared under this Agreement without the Accountant's prior written consent.
The Accountant assumes no responsibility or obligation, financial or otherwise, to lenders, grantors, investors, governmental agencies, donors, creditors, or any other third party unless separately engaged in writing.



25. USE OF TECHNOLOGY AND ARTIFICIAL INTELLIGENCE
To improve efficiency and enhance service quality, the Accountant may utilize commercially reasonable technology, including secure cloud-based software, automation tools, and artificial intelligence ("AI") applications.
The Accountant will exercise professional judgment regarding all work product and remains responsible for the final deliverables provided to the Client.
Confidential Client information will not be intentionally disclosed to AI platforms in a manner inconsistent with applicable confidentiality obligations or the published terms of the software provider.

26. FORCE MAJEURE
Neither Party will be liable for delays or failures in performance resulting from events beyond its reasonable control, including natural disasters, severe weather, acts of government, labor disputes, cyberattacks, widespread technology failures, utility outages, terrorism, pandemics, or other similar events.
The affected Party will resume performance as soon as reasonably practicable.
Payment obligations for Services already performed are not excused by this provision. 
The Accountant retains the right to invoice the Client for partially completed services at any time. Such invoices are subject to the same terms and conditions described herein.

27. NOTICES
All notices required under this Agreement will be delivered:
· through Financial Cents; 
· by email; 
· or by certified U.S. Mail; 
Notices are effective upon confirmed transmission or delivery. Each Party will promptly notify the other of changes to its contact information.  Payment obligations for Services performed, partially or in-full, are not excused by this provision.

28. ASSIGNMENT
Neither Party may assign this Agreement without the prior written consent of the other Party. The absence of the designated Client Rep, whether temporary or permanent, will not excuse the performance of services by the Accountant nor the responsibilities of the Client stated in this Agreement including payment of fees for the Accountant’s services.
In the event the Client changes its legal name, restructures or is acquired in any manner or substance, with the exception of a full business termination, this Agreement will survive and remain fully enforceable with the new entity as the ‘Client’, unless 30-days’ written notice is given to the Accountant prior to the completion of the change (“change date”). Fees for services performed by the Accountant up to and including the change date will be pro-rated if applicable and will be immediately due in full by the Client as of the change date.  If sufficient notice is not given prior to the Client’s desired termination date, the new entity may either: 
1. choose to pay the Accountant through the end of the 30-day notice period starting from the date the Accountant was first notified in writing, and upon receipt of payment, immediately terminate the Agreement, OR 

2. request that the Accountant continue performing all services under this Agreement for the new entity until the 30-day period expires and pay the corresponding service fees at that time. 
If option 2 is selected, the new entity will assume the role of ‘Client’ for purposes of this Agreement and ALL terms and conditions of this Agreement will continue to apply until 30-day notice period expires, at which point, the Agreement may be terminated by either Party.  A change in Client Rep is not considered an applicable circumstance for purposes of this section.
The Accountant may engage qualified employees or subcontractors to assist in performing the Services while remaining responsible for compliance with this Agreement and applicable professional standards. 

29. DISPUTE RESOLUTION
The Parties agree to attempt to resolve disputes through good-faith discussion before initiating formal proceedings, unless otherwise noted in this Agreement.
If a dispute cannot be resolved through direct negotiation, the Parties agree to participate in non-binding mediation conducted in North Carolina before either Party initiates arbitration.
If mediation is unsuccessful, the dispute will be resolved by binding arbitration administered by the American Arbitration Association in accordance with its Commercial Arbitration Rules. The prevailing Party will be entitled to recover reasonable attorneys' fees, arbitration costs, and other recoverable litigation expenses unless the arbitrator determines otherwise in the interest of equity. 
Nothing in this section prevents either Party from seeking temporary injunctive relief when necessary to protect confidential information or intellectual property. 

30. SEVERABILITY
If any provision of this Agreement is determined to be invalid or unenforceable, the remaining provisions will remain in full force and effect.
The invalid provision will be modified only to the minimum extent necessary to make it enforceable while preserving the Parties' original intent.

31. WAIVER
Failure of either Party to enforce any provision of this Agreement will not constitute a waiver of that provision or any future breach.
Any waiver must be in writing and signed by the Party granting the waiver.

32. ENTIRE AGREEMENT
This Agreement, including Appendix A, constitutes the complete agreement between the Parties concerning the Services. It supersedes all prior proposals, discussions, negotiations, representations, and agreements relating to the Services.

SIGNATURES:
IN WITNESS WHEREOF, the Parties have executed this professional services Agreement as of the dates shown below.  Both parties agree that the named individuals are correctly identified and have the necessary authority to sign this Agreement as of the signature date. The Parties agree that electronic signatures, electronic records, and electronically transmitted copies of this Agreement will have the same legal force and effect as original hand-signed documents.

SHIELDS FINANCIAL SERVICES
Signature: John Shields
       	        John Shields, Founder & CEO
Date: ____________________

CLIENT
I, the Client, explicitly acknowledge that I have understood and agree to all terms contained in this Agreement and any Appendices herein, as demonstrated by my authorized signature: 

Organization: _______________________________________
Authorized Client Representative: _______________________________________
Title: 	_______________________________________
Signature: _______________________________________
Date: _______________________________________





APPENDIX A
SCOPE OF SERVICES AND FEES
The Parties acknowledge that the professional services, deliverables, timelines, and fee details for this engagement are set forth as detailed below.









Changes to the scope of services or fees will be made only through a written amendment signed by both Parties.
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