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CONSULTING SERVICES AGREEMENT
between Southeast Conference and ____________________
for 


This consulting services agreement (“Agreement”) is entered into by ____________________, a COMPANY TYPE (“____________________”), and The Southeast Conference, an Alaska nonprofit corporation (“SEC”) for SERVICE TYPE AND PROJECT, and is subject to the terms and conditions set forth below. 
1. Services to be Provided. The services to be provided are described in Attachment A.
2. Warranty: ____________________ warrants that in providing services under this Agreement, it shall act (i) using reasonable professional care and skill in accordance with leading industry practices, (ii) in accordance with all applicable laws and regulations; and (iii) by suitably qualified and experienced personnel.
3. [bookmark: _Hlk140060621]Term and Termination.  
a. Term. This Agreement shall commence upon execution of this Agreement by the parties and unless earlier terminated by SEC shall expire upon delivery by ____________________ of all deliverables identified in Attachment 1 and payment by SEC for all deliverables. Upon such expiration, the parties shall have no further rights or obligations except as expressly provided under this Agreement.
b. Early Termination. SEC may terminate this Agreement by written notice to ____________________ if ____________________ fails to prosecute its obligations under this Agreement with reasonable diligence or fails to timely provide a deliverable. ____________________ shall immediately cease work upon receipt of notice of termination.  SEC shall pay ____________________ for any work performed prior to receipt of notice of termination, even if the work did not produce a completed deliverable. 
4. Compensation, Reimbursement, and Invoicing
a. [bookmark: _Hlk140059912]Compensation. Contractor’s compensation for services rendered under this agreement shall be as set forth in Attachment A. 
b. Invoices. ____________________ shall submit monthly invoices for the services ____________________ has rendered to SEC and SEC shall pay such installments within one (1) month of receipt of the invoice. Monthly invoices shall include a work summary for work completed during the invoice period.  
c. Reimbursement for Travel and Expenses. Only approved travel or expenses identified in approved scope of work and included in invoice will be reimbursed through this contract.
2. SEC Participation.  Representatives of SEC shall communicate with representatives of ____________________ by teleconference or telephone to discuss status of the project and address questions posed by ____________________ at reasonable intervals and no less frequently than monthly. 
3. Confidentiality
a. Nondisclosure. ____________________’s work pursuant to this Agreement is likely to result in access to Confidential Information (defined below). ____________________ shall not disclose Confidential Information to any third party or allow any access to Confidential Information to any party other than its personnel and subcontractors engaged in the performance or management of the services under this Agreement, provided that such parties are bound by written obligations of confidentiality substantially similar to and no less onerous than the terms of this Agreement.
b. Use of Information. ____________________ and its personnel and subcontractors engaged in the performance or management of the services under this Agreement shall not use Confidential Information other than solely as necessary to perform the services under this Agreement.
c. Security Precautions. ____________________ shall take all reasonable security precautions to safeguard Confidential Information from inadvertent disclosure, including but not limited to the use of strong password protection on personal computer equipment and the protection of written documentation relating to the project.  Such reasonable security precautions, at least as great as the precautions it takes to protect its own proprietary and confidential information.
a. Confidential Information. “Confidential Information” shall consist of information and materials provided by SEC or its stakeholders to ____________________ and information about SEC or its stakeholders obtained by ____________________ in relation to its services under this Agreement except information that is or becomes part of the public domain through no fault of ____________________ or that SEC or stakeholders regularly give to third parties without restriction on use or disclosure. Confidential Information includes, but is not limited to, financial data, business plans, supply lists and sources, costs, client lists, personally identifiable information, marketing plans, licensing plans, research, preliminary drafts, supporting materials or other information related to the operations of SEC, operations of stakeholders, or ____________________’s services under this Agreement.
b. Survival. ____________________’s obligations under this Section 5 shall survive the termination of this Agreement.
4. Independent Contractor.  
a. ____________________ and SEC intend that ____________________ shall be an independent contractor, and nothing in this Agreement shall create a joint venture, partnership, or similar relationship between the parties. SEC shall neither have nor exercise control over the methods by which ____________________ or its employees shall perform services under this Agreement. ____________________ shall perform the services contemplated by this Agreement in the manner at any location(s) selected by ____________________ in its professional judgment. ____________________ shall provide all those materials, equipment and other tools necessary to perform the Services for SEC. If ____________________ has employees, their employees shall not be entitled to any benefits provided to employees of SEC. ____________________ shall be solely responsible for any and all required fees, permits, workers’ compensation coverage, unemployment insurance, disability insurance, Social Security contributions, income tax withholding and any other insurance or taxes, including but not limited to federal and state taxes, for ____________________’s employees, if they have any, providing services pursuant to this Agreement. 
b. Nothing in this Agreement shall prevent Contractor from being engaged, concerned, or having any financial interest in any capacity in any other business, trade, profession, or occupation during this engagement provided that such activity does not cause a breach of any of the obligations relating to Confidential Information under this Agreement. Nothing in this Agreement shall prevent Contractor from carrying out similar services for any other party, provided that such services will not conflict with the provision of Services to Client.
5. Insurance. ____________________ shall, at all times this Agreement is in effect, obtain and maintain at its expense the insurance coverage indicated in this section with waiver of subrogation. Failure of ____________________ to maintain insurance in the following form or amounts shall be a material breach of this Agreement. ____________________ shall provide a certificate of insurance to SEC within ten (10) business days of written request by SEC.
a. Commercial General Liability Insurance.  ____________________ shall provide and maintain a commercial general liability (CGL) policy against liability for bodily injury and property damage liability covering premises operations, completed operations, contractual liability, and independent contractors, with a combined single limit of not less than $1,000,000 per occurrence and $2,000,000 in the aggregate. 
b. Worker’s Compensation. If ____________________ has any employees, ____________________ shall provide and maintain worker’s compensation insurance in amounts no less than required by applicable law and shall provide and keep in force employers liability insurance in an amount not less than $1,000,000 per accident and $1,000,000 for disease, each employee.
c. Automobile Liability Insurance. If any contractor or employee of ____________________ operates an automobile, regardless of ownership, in connection with ____________________’s activities under this Agreement, ____________________ shall provide and maintain insurance covering owned, hired, and non‐owned vehicles, with a combined bodily injury (including death) and property damage minimum limit not less than $500,000 per occurrence. 
d. Professional Liability Insurance. During the term of this agreement and for two (2) years following the performance or termination of this Agreement, ____________________ shall provide and maintain, and shall require all subcontractors to provide and maintain, insurance to cover claims for negligent acts and/or errors and/or omissions with coverage limits of no less than of $1,000,000 for each occurrence and $2,000,000 in the aggregate.  ____________________’s obligations under this paragraph shall survive termination of this Agreement.
6. Unique Entity Identifier.  ____________________ shall provide SEC with its Unique Entity Identifier (UEI) from the federal government to enable SEC to determine if contractor is listed on the government-wide exclusions to receiving federal funds in the System for Award Management (Sam.gov), in accordance with OMB guidelines in the Code of Federal Regulations at 2 CFR 180.  If not already registered in SAM.gov, contractor shall register and receive a UEI.  The UEI shall be submitted to SEC prior to any payments made under this agreement. If the contractor is on the list of government-wide exclusions, then this contract will be null and void.  
7. Certification Regarding Lobbying. ____________________ represents and warrants to SEC at the time of execution of this Agreement and throughout the performance of this Agreement that:
a. No Federal appropriated funds have been paid or will be paid, by or on behalf of the contractor to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.
b. If any funds other than Federal appropriated funds have been paid or will be paid to any person for influencing or intending to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the Awardee shall complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying”, to SEC.
c. The Awardee shall require that the language of this certification be included in the award documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose accordingly. This certification is a material representation of fact upon which reliance was placed when this transaction was made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction imposed by Section 1352, Title 31, U.S. Code. Any person who fails to file the required certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.
8. Finding of Fraud or Misuse of Funds. Contractor shall use funds only according to this agreement. SEC will be required to conduct annual single-audits. If any fraud or misuse of funds is found, SEC will immediately notify the Contractor and demand repayment of those funds, or other remedy. 
9. Disclosure. Prior to beginning performance, Contractor shall disclose to SEC any outside activities or interests, including ownership or participation in other activities that conflict or may conflict with the interests of SEC or the project. The failure to disclose relevant conflicts shall entitle SEC to terminate this Agreement by delivery of written notice of termination, without the notice period.
10. Indemnification.  
a. ____________________ shall indemnify, hold harmless, and defend SEC, its affiliates, employees, officers and agents from and against all claims, demands, losses, liabilities, damages and expenses, including attorneys’ fees, relating to (a) any bodily injury or death of any person or damage to real and/or tangible personal property caused by the negligence or willful misconduct of ____________________, its personnel or agents in connection with the performance of the services hereunder, (b) any claim that ____________________’s actions related to this Agreement infringes or misappropriates any intellectual property right of any third party, and (c) any breach of ____________________’s representations and warranties or ____________________’s obligations regarding nondisclosure and safeguard of Confidential Information under this Agreement. ____________________’s obligations under this paragraph shall survive termination of this Agreement.
b. SEC shall indemnify, hold harmless, and defend ____________________, its affiliates, employees, officers and agents from and against all claims, demands, losses, liabilities, damages and expenses, including attorneys’ fees, relating to (a) any bodily injury or death of any person or damage to real and/or tangible personal property caused by the negligence or willful misconduct of SEC, its personnel or agents in connection with this Agreement, and (b) any claim that SEC’s actions related to this Agreement infringes or misappropriates any intellectual property right of any third party. SEC’s obligations under this paragraph shall survive termination of this Agreement.
11. Intellectual Property. All the results and products of the ____________________’s services pursuant to this Agreement are Works For Hire, including all analysis, reports, and other deliverables to the extent that those are solely created in connection with services rendered pursuant to this agreement. Works For Hire do not include any analysis, report, or other deliverable that are by-products of or derived from any intellectual property copyright, patent, trademark or other right and to all ideas, products, programs, procedures, and other materials created or developed or worked on by ____________________ other than pursuant to this this Agreement. The parties agree that Works for Hire as defined herein shall be the sole and exclusive property of SEC, and ____________________ shall not have any right, title, or interest of any kind. The terms of this paragraph shall survive the termination of this Agreement.
12. Miscellaneous. 
a. Governing Law, Jurisdiction, and Venue. This agreement shall be governed and interpreted in accordance with the law of the State of Alaska without regard to its conflict of laws principles. The courts of the State of Alaska shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this Agreement or its subject matter or formation and the parties submit to their jurisdiction. Venue for any dispute between the parties shall be in Juneau.
b. Compliance with Law. ____________________ shall abide by all federal, state, and local laws, ordinances and regulations in which its activities in connection with this Agreement take place.
c. Entire Agreement.  This Agreement contains the entire agreement of the parties and supersedes all previous and contemporaneous written or oral negotiations, commitments, understandings, and agreements relating to the subject matter contained herein.  No amendment to this Agreement shall be effective except in writing agreed upon by both parties.  
d. Assignment. ____________________ may not assign or transfer rights or obligations under this Agreement without the prior written consent of SEC, which may be withheld for any reason. ____________________ shall be solely responsible for all work delivered under this contract.
e. Severability. If any provision of this Agreement shall be held to be invalid or unenforceable for any reason, the remaining provisions shall continue to be valid and enforceable.  If a court or arbitrator finds that any provision of this Agreement is invalid or unenforceable, but that by limiting such provision it would become valid and enforceable, then such provision shall be deemed to be written, construed, and enforced as so limited. 
f. Waiver.  The failure of either party to enforce any provision of this Agreement shall not be construed as a waiver or limitation of that party’s right to subsequently enforce and compel strict compliance with every provision of this Agreement.
g. Captions. The headings of the sections and paragraphs in this Agreement are intended solely for convenience of reference and are not intended and shall not be deemed for any purpose whatsoever to modify or explain or place constriction upon any of the provisions of this Agreement.
h. Counterparts. This Agreement may be executed in multiple counterparts, any one of which will be deemed an original, but all of which will constitute one and the same instrument.

The parties have caused their duly authorized representatives to sign this Agreement as of the dates set forth below.
THE SOUTHEAST CONFERENCE



By: _______________________________			________________
      Robert Venables, Executive Director			Date


____________________



By: _______________________________			________________
       , ____________________ 				Date



ATTACHMENT A: SCOPE OF SERVICES, TIMELINE, and COMPENSATION
1. Services to be Provided.  ____________________ will provide project management services to SEC staff in support of PROJECT.  This effort is funded through the market development component of the ___________________ grant, FUNDING PURPOSE.  
a. Task 1.  ____________________ will provide 
d. Payments and Reimbursement. SEC shall pay ____________________ as compensation for the services of ____________________ rendered and for reimbursement of expenses incurred in accordance with the terms of this agreement an amount not to exceed _________ as necessary to produce all deliverables described in this agreement. Payments shall be paid in monthly installments within one month of receiving the monthly invoice/s that includes a work summary for work completed during the invoice period. The amount of each monthly installment shall be calculated using the actual time (in increments of 1/4 hour) spent by employees of ____________________ in the prior calendar month and an hourly rate of $___/hour. A written report on activities shall accompany all invoices.
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