AGREEMENT FOR CONSULTANT SERVICES
REDEVELOPMENT OF MOLO CERTIFICATION AND COURSE 

This AGREEMENT, made and entered into at Silver Spring, Maryland, this ____ day of _______________, 2020, by and between the Solid Waste Association of North America, Inc. (SWANA) and CONSULANT NAME (YYY).  
WITNESSETH:
WHEREAS, YYY has represented to SWANA that it has the qualifications and experience to perform the necessary and appropriate work (hereinafter described) on the terms and conditions stated herein. 
NOW, THEREFORE, in consideration of the foregoing matters and the commitments and undertakings hereafter set forth, it is understood and agreed by and between the parties as follows:
1. Scope of Work:
  
1.1. Generally.  YYY shall furnish all labor, materials, supplies, equipment, supervision and services, and shall pay all costs and expenses, necessary and proper for and incident to the performance of the Work described in Exhibit A hereto (Work). In addition, YYY shall review all necessary and appropriate data, information and materials, including, but not limited to, any and all items and matters as SWANA may specifically provide or request.  

1.2.  Additional Services. SWANA may require that YYY perform services to supplement the Work. Before YYY performs such services, SWANA and YYY shall agree in writing on the scope thereof and the corresponding compensation, if any, therefor, and the Work shall be so amended.  

2. Time Schedule: The Work shall be performed within the Time Schedule (Exhibit B), which schedule YYY hereby acknowledges as reasonable. Time is of the essence in this Agreement.  YYY’s performance assumes full and timely cooperation and assistance from SWANA on all matters within its reasonable control. After commencement of the Work, YYY shall promptly inform SWANA by telephone and confirm in writing within two business days upon the occurrence of any event, circumstance or condition that will or may impair the ability of YYY to meet the Time Schedule. Such notification shall include a proposed revision to the Time Schedule. Delays caused by matters beyond YYY’s control shall be excusable but shall be compensable or reimbursable only upon approval by SWANA. Otherwise, YYY waives any other claim based on compensation or reimbursement for delays. Generally accepted professional standards and practices shall be a factor in determining whether a matter is beyond the control of YYY. 

3. Compensation and Payments:

3.1. Generally. The terms of YYY’s compensation are set forth in the Compensation Schedule (Exhibit C). YYY shall submit its invoices on or before the 10th day of each month throughout the performance of the Work. Each invoice shall be accompanied by a statement of work performed and progress achieved (task completion) during the period for which the invoice is submitted. This report shall include an updated copy of YYY’s accepted cost proposal matrix showing status of hours and budget expended by task. SWANA shall pay all undisputed amounts not more than 25 days after it receives a properly supported invoice.

3.2.  Disputed Invoices. If SWANA questions any portion of a YYY invoice, it shall notify YYY. The parties shall endeavor to resolve any amounts in dispute within 30 days after SWANA notifies YYY of problem areas in the invoice for which SWANA requires further documentation from and/or discussion with YYY. After YYY corrects the deficiency, SWANA shall pay YYY the amount withheld as part of the payment for YYY’s next invoice. 

3.3. Significance of Payment. Payment of any invoice by SWANA shall not denote or imply approval or acceptance of work by SWyANA. YYY’s acceptance of the final payment under this Agreement shall constitute and represent a release in favor of SWANA regarding any and all liability or obligation to YYY, its agents, representatives, subcontractors, suppliers and assigns under or in connection with this Agreement. Final payment shall not relieve YYY of liability for its obligations hereunder or for acts or omissions that are not discovered until after final payment.  

4. Insurance: Throughout the performance of the Work, YYY shall maintain insurance coverage as set forth in Exhibit D. SWANA reserves the right to request and obtain full copies of the required insurance policies from YYY. SWANA also reserves the right of approval for each insurance company providing required coverage to YYY and the right to confirm that all policies contain the specific provisions required in Exhibit D. YYY liabilities under this Agreement are not limited to the required insurance coverage. All insurance policies required under this Agreement must state that SWANA is entitled to 30 days prior written notices of cancellation, material change in any coverage, or non-renewal (ten days for cancellation due to non-payment of premium). YYY’s maintenance of the required insurance coverage is a material element of this Agreement, and its failure to maintain or renew coverage, or to provide evidence of renewal during the term of this Agreement is a material breach of this Agreement. In addition, YYY agrees it will not modify any required policy or endorsement in a manner that increases SWANA’s exposure to loss while this Agreement is in effect. 

5. Indemnification and Disputes:

5.1. YYY shall indemnify, defend, and hold harmless SWANA and its officers, directors, agents, and employees, from and against any and all claims, demands, actions, suits, proceedings, damages, judgments, liabilities, losses, costs and expenses including reasonable attorney’s fees asserted or brought by third parties, including YYY’s employees, agents and subcontractors, arising out  of or relating to (a) negligent or willful acts of YYY and its employees, agents and subcontractors or (b) errors, omissions or misconduct by YYY and its employees, agents and subcontractors. 

5.2. If a third-party dispute or litigation, or both, arises out of the Work, YYY and its employees, agents and subcontractors shall, upon SWANA’s request, assist in resolving the dispute or litigation without additional charge. YYY’s assistance includes providing professional consultants or attending all events related to the dispute resolution or litigation. 

6. Professional Responsibility: YYY shall perform the Work, employing care, skill and judgment that reflect generally accepted standards and practices, and shall be responsible for the quality, technical accuracy and coordination of all elements of the Work. 

7. Suspension and Termination: SWANA shall have the right at any time and for any reason to suspend or terminate all or any portion of the Work. YYY shall be paid for all acceptable services performed prior to the effective date of such suspension or termination. If such action does not result from error, omission or other fault on the part of YYY, then it shall be reimbursed for reasonable costs actually incurred as a result thereof. 
 
8. Independent Contractor: YYY shall operate as an independent contractor and not as the agent or employee of SWANA. YYY shall perform the Work with full discretion as to the means and methods thereof.  

9. Non-Assignability of Obligations: Without the prior written consent of SWANA, YYY shall not assign this Agreement or any of its rights and obligations hereunder, whether by express assignment or transfer by sale of the company. YYY may engage competent and qualified subcontractors of its own choosing, provided that each such subcontract shall be originated by a written agreement that, among other things, contains provisions, or be made subject to provisions, co-extensive in form and content with the conditions, restrictions and requirements of this Agreement upon YYY. Contractor is required to notify SWANA of proposed sub-contractor agreements prior to authorizing subcontractor work. 

10. Inspection: YYY shall permit SWANA to inspect and observe the performance of the Work at all reasonable times. The Work and all elements thereof shall be subject acceptance and approval by SWANA. 

11. Confidentiality: During the performance of this Work and for three years after its completion, YYY shall not disclose, release or publish information about the Work to third parties without the prior written consent of SWANA. Notwithstanding the foregoing, YYY may disclose general descriptive information about the Work in statements or proposals to prospective clients if and to the extent submitting information on project or work experience is appropriate or required. All data and information obtained, received, prepared or developed in connection with the performance of the Work shall belong to SWANA, and YYY hereby waives, released and disclaims any rights, title or interest therein. The foregoing restrictions do not apply to date or information that (a) YYY possessed or knew before the date of this Agreement, (b) that becomes available to the public, (c) that YYY receives without restriction from a third party that has the right to supply or disclose such matters, or (d) that YYY is required to disclose by judicial order or operation of law. 

12. Intellectual Property Rights
12.1 Work-For-Hire. All original material, whether written or readable by machine that is prepared by YYY for SWANA under this Agreement (Deliverable Materials) is “work for hire” under the United States copyright law and is SWANA’s sole property. YYY, for and on behalf of itself, its officers, employees, agents and subcontractors, (a) hereby waive, release and disclaim any right, title or interest therein and (b) covenant and agree not to assert any common law or statutory patent, copyright, trademark, or any other intellectual proprietary right to  the Deliverable Materials and  not to use the Deliverable Materials for any purpose without SWANA’s prior written consent.  
12.2 Intellectual Property Rights Assignment. At SWANA’s request, YYY, its officers, employees, agents and contractors, shall promptly sign and deliver all documents and instruments needed to fully protect SWANA’s rights and interests in the content of the Deliverable Materials, without further compensation. YYY shall also assist in prosecuting any action or opposition proceeding involving the adjudication of SWANA’s rights. 
12.3 Publication.  YYY shall not publish or reproduce any Deliverable Materials, for purposes unrelated to YYY’s work on behalf of SWANA, without SWANA’s prior written consent.  
12.4 Intellectual Property Warranty and Indemnification. YYY warrants that any deliverables provided under this Agreement, including all Deliverable Materials, shall be either: (1) original and do not infringe upon the intellectual property rights of any third party, or (2) in the public domain. If the Deliverable Materials or any part thereof  become the subject of a claim, suit or allegation of copyright, trademark or patent infringement, SWANA may, in its sole discretion, require YYY to produce, at YYY’s own expense and without compensation, new non-infringing work product as a means of remedying the claim, in addition to any other remedy available to SWANA at law or in equity. Without any limitation on the scope and effect of Paragraph 5 above, YYY further agrees to indemnify and defend SWANA, its officers, directors, employees and agents against all claims alleging that any of the Deliverable Materials infringe the intellectual property or proprietary rights of any third-party (Third-Party Claims of Infringement). If a Third-Party Claim of Infringement is threatened or made while one or more payments to YYY are or will be due, SWANA may withhold all or part of such payment or payments, upon written notice to YYY. YYY shall pay all awards, damages, judgments, liabilities, costs and expenses including reasonable attorney’s fees incurred by SWANA in enforcing the indemnity and defense provisions in this sub-paragraph. 
13. Audit: SWANA and its authorized representatives shall have the right, at their sole discretion respectively, to inspect and copy, at reasonable times, any of YYY’s documents necessary or appropriate to discover and verify compliance with all requirements under this Agreement. Such documents shall include, but not be limited to YYY’s personnel job descriptions, books, records, correspondence, receipts, vouchers, data, and written material of every description pertaining to the Work, for the purpose of verifying the services performed, the time spent, and expenses incurred or for any other reasonable purpose. SWANA’s right includes the right of reasonable access to YYY’s premises. YYY shall maintain complete and accurate records in accordance with generally accepted accounting principles. At SWANA’s request, YYY shall provide to SWANA exact duplicates of the originals of all requested records. YYY shall provide SWANA and its authorized representatives access to all items referred to above for not less than three years after completion of the Work or termination of this Agreement. 



14. Notices: Any notices, correspondence or other communications under this Agreement shall be given or sent as follows: 

If to SWANA:	Solid Waste Association of North America
		Attention: Arminda Valles-Hall 
		1100 Wayne Avenue, Suite 650
Silver Spring, MD 20910-5647
Phone:  240-494-2251
Email:  avalles-hall@swana.org

If to YYY:	YYY	
		Attention:   
		Street
City, State ZIP 
Phone:  
Email:  
Written notice is effective on the date it is postmarked by the U.S. Postal Service or sent via e-mail. 
15. Compliance with Laws: YYY, its employees, agents, representatives, and authorized subcontractors shall at all times comply with applicable federal, state and local laws, regulations, ordinances, rules and executive orders. Without any limitation of the foregoing, YYY, its employees, agents, representatives and authorized subcontractors, shall comply with all applicable terms, conditions and requirements for federal awards and contracts. YYY shall procure all permits and licenses that it is required to obtain and hold in connection with the Work. YYY shall have full and exclusive liability for payment of (a) all withholding and other taxes and contributions for worker’s compensation, unemployment insurance, FICA, pensions and similar benefits that now or hereafter may be imposed by law with respect to persons it employs to perform any part of the Work and (b) other assessments, levies, charges and contributions that now or hereafter may be imposed by law. 

16. Governing Law and Venue; Attorney’s Fees: This Agreement shall be deemed to have been entered into and performed in Silver Spring, Maryland. It shall be construed and enforced in accordance with the laws of the State of Maryland applicable to contracts made and to be performed within such state, and without regard to the conflicts of law principles thereof. Any dispute or controversy relating to this Agreement or the transactions contemplated hereby shall be resolved, as the case may be, by the state or federal courts of Maryland, and YYY hereby consents to the jurisdiction of such courts. The parties may agree to resolve a dispute or controversy by alternative means, including arbitration or mediation. Whether by litigation or alternative means, the prevailing party shall be reimbursed by the party or parties that do not prevail for its reasonable attorney and expert fees and for the costs of such processing. 



17. Survival of Obligations: The representations, indemnifications, and warranties made in, required by or given in accordance with this Agreement and all continuing obligations under this Agreement, including, but not limited to, Paragraphs 5, 11, 12 and 13, shall survive the termination or completion of the Agreement.  

18. Waiver: The failure of either party hereto at any time to enforce performance by the other party of any provision of this Agreement shall in no way affect such party’s rights thereafter to enforce the same, nor shall the waiver by either party of any breach of any provision hereof be deemed to be a waiver by such party of any other breach of the same or any provision hereof. 

19.  Severability: If any provision of this Agreement is determined to be invalid or unenforceable, in whole or in part, such determination shall not affect any other provision of this Agreement and the subject provision shall be modified to be rendered enforceable. 

20. Entire Agreement: This Agreement consists of these general terms and conditions (XX pages including signature page), together with all Exhibits, YYY’s Proposal, any subsequent amendments, and any subcontractor agreements approved hereafter. This Agreement constitutes the entire agreement between SWANA and YYY, and all prior agreements, understandings, representations, and statements have been merged herein; provided, however, that representations, statements and commitments made by YYY in its proposal, including, but not limited to, its statement of qualifications, submitted to SWANA shall survive and shall not be merged. No provision of this Agreement may be modified, amended, waived or discharged and no agreement hereafter made between the parties shall be binding on either party, unless done in writing and signed by authorized representatives of the parties. 

21. Further Instruments. The parties agree that they will execute and deliver any and all other documents or legal instruments that may be necessary or appropriate to carry out and effectuate all the provisions hereof. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the date first above written by their respective duly authorized representatives, as follows:

	Solid Waste Association of North America, Inc.


By: ____________________________________
     David S. Biderman
     Executive Director and CEO  
	YYY


By:  ___________________________________

	
Date:  ___________________________________
	
Date: ___________________________________





EXHIBIT A
SCOPE OF WORK




EXHIBIT B
TIME SCHEDULE

The Project will run from September 2020 through April 2021, specifically:  
· Exam Redevelopment activities will end and deliverables will be submitted for final approval no later than Friday, February 26, 2021; and   

· Course Redevelopment activities will end and deliverables will be submitted for final approval by Friday, April 30, 2021.   



EXHIBIT C
COMPENSATION SCHEDULE

Note intention to include consultant’s accepted fee supported by the fee matrix (number of hours and billing rate for each project team member by task) here.  

Labor and expenses (telephone, teleconferencing, printing, etc.) for project management efforts must be included in the task matrix.  SWANA will not pay additional fees and expenses beyond those shown in the matrix.

This presentation of hours and fees by task is not optional and must be carried through into monthly project invoices. 





EXHIBIT D
INSURANCE REQUIREMENTS

YYY represents that it now carries, and will keep in full force and effect throughout the performance of the Work, the following coverage under policies (except for Professional Liability) written on an “occurrence” basis and issued by a carrier rated “A” or better by A.M. Best Company:

	1.
	Comprehensive General Liability (CGL) 
	$1 million per occurrence 

	
	All defense costs must be outside the limits of the policy
	$1 million in aggregate 

	2. 
	Comprehensive Automobile Liability 
	$ 1 million in aggregate 

	
	For all of Consultant’s automobiles including owned, hired, and non-owned automobiles.  The insurance certificate must reflect coverage for bodily injury and property damage for “any automobile.”

	3. 
	Workers Compensation 
	

	
	For all YYY employees who perform work under this Agreement, and to the extent required by applicable state or federal law, YYY must keep a Workers’ Compensation policy in full force and effect throughout the term of this Agreement. The policy must provide a minimum of $1 million of employers’ liability coverage, and YYY must provide an endorsement that the insurer waives the right of subrogation against SWANA and its officers, directors, employees, agents, and representatives.

	4. 
	Professional Liability 
	

	
	For all YYY employees who perform work under this Agreement, YYY must maintain Professional Liability coverage in full force and effect throughout the term of this Agreement, with a limit of $1 million per claim and $1 million annual aggregate.  YYY shall ensure that: (1) the policy retroactive date is on or before the date the Work begins; and (2) the policy is in force for at least three years after the Work is substantially completed, or this Agreement is terminated, whichever occurs last. YYY shall not change this coverage in a manner that increases SWANA’s exposure to loss during the time period defined above. Professional liability insurance written on a “claims made” basis shall be maintained for at least three years after completion of the Work or termination of this Agreement.

	
YYY shall name SWANA as an additional insured on the CGL and automobile policies. Prior to commencement of the Work, YYY shall provide SWANA with certificates of insurance evidencing the required insurance, requiring 30 days’ prior written notice to SWANA by the carrier of cancellation or material change in any of the coverage, and reflecting a waiver of subrogation as to SWANA. YYY shall include the foregoing insurance requirements in its subcontracts unless SWANA waives such obligation.
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