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FREE LICENSE

If you utilize the contract template used in this document (the “Contract Template”), you (“Licensee”) agree to the following acknowledgements, terms, and conditions of this license (the “Free License”).

1. The Contract Template does not constitute, or substitute for, legal advice.

2. Licensee is permitted to use the Contract Template without fee, provided that Licensee may not use the Contract Template for commercial gain, including charging a fee, directly or indirectly, for access to or use of the Contract Template.

3. Licensee may not redistribute the Contract Template, such as posting a link to the Contract Template, without acknowledging the author and attributing the Contract Templates to Stephen Guth (“Author”).

4. Disclaimer of Warranty. The Contract Template is provided "AS IS" without a warranty of any kind. ALL EXPRESS OR IMPLIED REPRESENTATIONS AND WARRANTIES, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT, ARE HEREBY EXCLUDED.

5. Limitation of Liability. AUTHOR SHALL NOT BE LIABLE FOR ANY DAMAGES SUFFERED BY LICENSEE OR ANY THIRD PARTY AS A RESULT OF USING THE CONTRACT TEMPLATE.  IN NO EVENT WILL AUTHOR BE LIABLE FOR ANY LOST REVENUE, PROFIT OR DATA, OR FOR DIRECT, INDIRECT, SPECIAL, CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES, HOWEVER CAUSED AND REGARDLESS OF THE THEORY OF LIABILITY, ARISING OUT OF THE USE OF OR INABILITY TO USE THE CONTRACT TEMPLATE, EVEN IF AUTHOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

6. Author reserves the right to change the Contract Template and any of the terms of this Free License for future releases of the Contract Template.

LEGAL FORMAT STYLES TEMPLATE
Generally, the templates included in this compendium use Microsoft Word format styles that were customized to create a standard “look and feel.”   These styles are illustrated below.  When a template is copied from this compendium and pasted into another Microsoft Word document, the styles will be transferred as a part of the copy-and-paste process.
LEGAL HEADER
Legal Recitals

1. Legal Level 1

1.1 Legal Level 2

1.1.1 Legal Level 3

1.1.1.1 Legal Level 4

DEFINED TERMS AND OTHER FIELDS REQUIRING MODIFICATION

Within the Contract Template, certain defined terms and other fields will require modification.  Such terms and fields will be described with [brackets].  Additionally, any notes contained in contract template will be within [brackets].  A Microsoft Word “Find” of either “[“ or “]” will reveal any defined terms, fields, or notes that require attention.  A self-explanatory list of defined terms and other fields commonly contained in the contract templates follows.
[Customer Name]

[Customer Address]

[Other Party Name]

[Billing Address]

[Effective Date]

[Customer Signatory Name]

[Customer Signatory Title]

[Other Party Signatory Name]

[Other Party Signatory Title]

[Notice Address]

MASTER CONTINGENCY FIRM AGREEMENT

This agreement ("Agreement") is entered into, to be effective as of [Effective Date] (“Effective Date”), by and between [CUSTOMER NAME] (“Customer”), with its principal place of business located at [Customer Address], and [OTHER PARTY NAME] (“Supplier”), with its principal place of business located at [Other Party Address].

RECITALS

WHEREAS, Supplier has experience and expertise in the business of providing qualified candidates for consideration of employment of Supplier’s customers;

WHEREAS, Customer desires to have Supplier provide such services to Customer; and,

WHEREAS, Supplier desires to supply such services to Customer on the terms and conditions contained herein.

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, and for other good and valuable consideration, Supplier and Customer hereby agree as follows:

1.
Supplier Services.  Supplier agrees to provide, in accordance with the terms of this Agreement, the services as set forth herein and as further described on an Exhibit A (sequentially numbered) in the form of the Exhibit A attached hereto or in other statements of work containing substantially similar information and identified as an Exhibit A (the "Services").

1.1
Contingent Upon Hire Services.  Based on the requirements of Customer stated in an Exhibit A, Supplier shall present to Customer qualified candidates (“Candidates”) for such positions as Customer may request from time to time.  Supplier shall actively source, recruit, and screen Candidates with experience, educational backgrounds, and certifications or licensing consistent with the needs of Customer and those requirements stated in an Exhibit A.  Services shall include: 1) initial needs assessment with Customer to formulate criteria for Candidate selection; 2) identification of Candidates through resume database review, networking calls, advertising, and other leads; 3) Candidate screening, including employment references, education, and licenses or certifications, through resume reviews and direct telephone interviews; 4) preparation of screening interview notes for submission to Customer; 5) referral of qualified Candidates to Customer; 6) coordination of Candidate interviews with Customer, both telephone and in person; and, 7) assistance with the coordination of, and acceptance, of job offers.  Resumes and other materials concerning Candidates shall be forwarded to the Customer Contact indicated in an Exhibit A.

1.2
Referrals.  Referrals will remain in effect for six (6) months following the date of such Candidate referral.  Should Customer employ such Candidate during the referral period, Supplier shall be due the Fee as further described herein.

1.3
Non-exclusivity.  Nothing herein shall be deemed to preclude Customer from retaining the services of other persons or entities undertaking the same or similar functions as those undertaken by Supplier hereunder or from independently developing or acquiring goods or services that are similar to, or competitive with, the goods or services, as the case may be, contemplated under this Agreement.

1.4
Subcontracting.  Supplier shall not enter into any subcontracts for the performance of the Services, or assign or transfer any of its rights or obligations under this Agreement, without the prior written consent of Customer and any attempt to do so shall be void and without further effect.  Consent by Customer of the subcontracting by Supplier of any of the Services shall not relieve Supplier of any of its duties or obligations under this Agreement, and Supplier shall indemnify and hold Customer harmless from any payment required to be paid to any such subcontractors.

2.
Term and Termination; Time is of the Essence. This Agreement is legally binding as of the Effective Date, and, unless terminated as provided herein, shall continue until terminated by Customer.  Customer may terminate this Agreement or any Exhibit A, in whole or in part, at any time for any reason upon written notice to Supplier.  Time is of the essence of this Agreement and of each Exhibit A.

3.
Fees and Billing Procedures.  Customer agrees to pay Supplier for the Services in accordance with the fee(s) set forth in the applicable Exhibit A.  

1.1
Time of Payment.  Any sum due Supplier pursuant to an Exhibit A for Services performed which payment is not otherwise specified shall be due and payable forty-five (45) days after receipt by Customer of an invoice from; provided, however, that no sum shall be due to Supplier until a Candidate has begun his or her employment with Customer.

1.2
Fee Calculation.  For consideration of the Services, Supplier shall be due a fee of twenty (20%) of a Candidate’s first year base salary (the “Fee”).

1.3
Billing Procedures.  Unless otherwise provided for under an Exhibit A, Supplier shall bill to Customer the sums due pursuant to an applicable Exhibit A by Supplier’s invoice, on a monthly basis in arrears.  Such invoice shall contain: (a) the Candidate’s name; (b) the associated Fee; (c) discounts, if applicable; (d) taxes, if any; (e) total amount due; and, (f) purchase order number provided by Customer, if any..  Supplier shall forward invoices to: 

Customer

[Billing Address]

1.4
No Additional Charges.  Except for the fee described in the applicable Exhibit A, Customer shall not be billed for, or be obligated to pay to Supplier any charges, expenses, or other amounts for the Services or otherwise.

1.5
Fee Guarantee.  Should the Candidate leave Customer for any reason other than reduction-in-force between day one (1) and day ninety (90) of commencement of Candidate’s employment, the Contingency Fee shall be credited to Customer.  Should the Candidate leave Customer for any reason other than reduction-in-force between day ninety one (91) and day three hundred and sixty five (365), Supplier shall provide a replacement Candidate at no additional charge, irrespective of the Fee Calculation.

1.6
Credits.  Any credits or other amounts due to Customer from Supplier pursuant to this Agreement or otherwise may be applied or offset by Customer against any amount required to be paid by Customer to Supplier pursuant to any invoice rendered hereunder.  Any credits due to Customer from Supplier pursuant to this Agreement, such as amounts paid by Customer to Supplier in excess of amounts due to Supplier, that are not so applied against Supplier’s invoice for any reason shall be paid to Customer by Supplier within thirty (30) days following Customer's written request for such payment.  This Section shall survive the termination of this Agreement.

1.7
Non-binding Terms.  Any terms and conditions that are typed, printed, or otherwise included in any Supplier invoice rendered pursuant to this Agreement shall be deemed to be solely for the convenience of the parties.  No such term or condition shall be binding upon Customer, and no action by Customer (including, without limitation, the payment of any such invoice in whole or in part) shall be construed as binding Customer with respect to any such term or condition, unless the specific term or condition has been previously agreed to by Supplier and Customer in writing, and is binding upon Customer with respect to such invoice by virtue of this Agreement or a binding amendment thereto.

1.8
Auditable Records; Disputed Amounts.  Supplier shall maintain accurate records of all fees billable to, and payments made by, Customer in a format that will permit audit for a period of not less than three (3) years after payment has been rendered by Customer.  For such period, upon Customer’s written request, Supplier shall provide Customer with a copy of any annual “SAS 70” or other audit reports prepared by auditors of Supplier, if so prepared.  In the event Customer in good faith disputes any amount on any Supplier invoice, Customer and Supplier agree to use their best efforts to resolve such dispute within ninety (90) days after Customer provides written notification of the dispute to Supplier.  Supplier agrees to provide full supporting documentation concerning any disputed amount or invoice to Customer within thirty (30) days after Customer provides written notification of the dispute to Supplier.  Provided that Customer has furnished written notification of the dispute to Supplier within thirty (30) days after Customer received the disputed invoice, Customer shall have no obligation, during the ninety (90) day period specified above, to pay any amount that Customer reasonably disputes hereunder.  This Section shall survive the termination of this Agreement.

3.9
Taxes.  Supplier represents and warrants that it is an independent contractor for purposes of federal, state, and local employment taxes.  Supplier agrees that Customer is not responsible to collect or withhold any federal, state, or local employment taxes, including, but not limited to, income tax withholding and social security contributions, for Supplier or its employees.  Any and all taxes, interest or penalties, including, but not limited to, any federal, state, or local withholding or employment taxes, imposed, assessed, or levied as a result of this Agreement shall be paid or withheld by Supplier or, if assessed against and paid by Customer, shall be reimbursed by Supplier upon demand by Customer.
4.
Non-Disclosure of Confidential Information.  The parties acknowledge that each party may be exposed to or acquire communication or data of the other party that is confidential, privileged communication not intended to be disclosed to third parties. 

4.1
Meaning of Confidential Information.  For the purposes of this Agreement, the term “Confidential Information” shall mean all information and documentation of a party that:  (a) has been marked "confidential" or with words of similar meaning, at the time of disclosure by such party; (b) if disclosed orally or not marked "confidential" or with words of similar meaning, was subsequently summarized in writing by such party and marked “confidential” or with words of similar meaning; (c) any Confidential Information derived from information of a party; or, (d) with respect to information and documentation of Customer, whether marked “Confidential” or not, consists of Customer’s information and documentation included within any of the following categories:  (i) policyholder, payroll account, agent, customer, member, supplier, or contractor lists; (ii) policyholder, payroll account, agent, customer, member, supplier, or contractor information; (iii) information regarding business plans (strategic and tactical) and operations (including performance); (iv) information regarding administrative, financial, or marketing activities; (v) pricing information; (vi) personnel information; (vii) products and/or and services offerings (including specifications and designs); or, (viii) processes (e.g., technical, logistical, and engineering).  The term "Confidential Information" does not include any information or documentation that was: (a) already in the possession of the receiving party without an obligation of confidentiality; (b) developed independently by the receiving party as demonstrated by the receiving party, without violating the disclosing party’s proprietary rights; (c) obtained from a source other than  the disclosing party without an obligation of confidentiality; or, (d) publicly available when received, or thereafter became publicly available (other than through any unauthorized disclosure by, through or on behalf of,  the receiving party).

4.2
Obligation of Confidentiality.  The parties agree to hold all Confidential Information in strict confidence and not to copy, reproduce, sell, transfer, or otherwise dispose of, give or disclose such Confidential Information to third parties other than employees, agents, or subcontractors of such party who have a need to know in connection with this Agreement or to use such Confidential Information for any purposes whatsoever other than the performance of this Agreement.  Each party agrees to advise its respective employees, agents, and subcontractors of their obligations of confidentiality hereunder and require the same to keep such information confidential.

4.3
Ownership of Confidential Information.  Unless otherwise agreed to by the parties in writing, the Confidential Information of the disclosing party will be and remain the property of such party.
4.4
Cooperation to Prevent Disclosure of Confidential Information. Each party shall use its best efforts to assist the other party in identifying and preventing any unauthorized use or disclosure of any Confidential Information. Without limitation of the foregoing, each party shall advise the other party immediately in the event either party learns or has reason to believe that any person who has had access to Confidential Information has violated or intends to violate the terms of this Agreement and each party will cooperate with the other party in seeking injunctive or other equitable relief against any such person.
4.5
Remedies for Breach of Obligation of Confidentiality. Each party acknowledges that the breach of its obligation of confidentiality may give rise to irreparable injury to the other party, which damage may be inadequately compensable in the form of monetary damages.  Accordingly, each party may seek and obtain injunctive relief against the breach or threatened breach of the foregoing undertakings, in addition to any other legal remedies which may be available, to include, at the sole election of the receiving party, the immediate termination, without penalty to the same, of this Agreement in whole or in part. 

4.6
The provisions of this Section shall survive the termination of this Agreement. 

5.
Surrender of Confidential Information Upon Termination.  Upon termination of this Agreement, each party shall immediately return to the other party all copies, in whatever form, of any and all Confidential Information received from the other party, or created or received by a party on behalf of the other party, which are in such party’s possession, custody, or control. 

6.
Mutual Representations and Warranties.  Each of Customer and Supplier represent and warrant the following.

6.1
It is a business duly incorporated, validly existing, and in good standing under the laws of its state of domicile.

6.2
It has all requisite power, financial capacity, and authority to execute, deliver, and perform its obligations under this Agreement.

6.3
This Agreement, when executed and delivered, shall be a valid and binding obligation of it enforceable in accordance with its terms.

6.4
It is duly licensed, authorized, or qualified to do business and is in good standing in every jurisdiction in which a license, authorization, or qualification is required for the ownership or leasing of its assets or the transaction of business of the character transacted by it, except where the failure to be so licensed, authorized, or qualified would not have a material adverse effect on its ability to fulfill its obligations under this Agreement.

6.5
The execution, delivery, and performance of this Agreement has been duly authorized by it and this Agreement constitutes the legal, valid, and binding agreement of it and is enforceable against it in accordance with its terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganizations, moratoriums, and similar laws affecting creditors' rights generally and by general equitable principles.

6.6
It shall comply with all applicable federal, state, local, international, or other laws and regulations applicable to the performance by it of its obligations under this Agreement and shall obtain all applicable permits and licenses required of it in connection with its obligations under this Agreement.

6.7
There is no outstanding litigation, arbitrated matter or other dispute to which it is a party which, if decided unfavorably to it, would reasonably be expected to have a potential or actual material adverse effect on its ability to fulfill its obligations under this Agreement.

7.
General Indemnity.  Supplier agrees to indemnify, defend, and hold Customer, its officers, directors, agents, and employees (each, an “Indemnitee” and collectively, the “Indemnitees”) harmless from and against any and all liabilities, damages, losses, expenses, claims, demands, suits, fines, or judgments (collectively “Claims”), including reasonable attorneys' fees, costs, and expenses incidental thereto, which may be suffered by, accrued against, charged to, or recoverable from any Customer Indemnitee, by reason of any Claim arising out of or relating to any act, error or omission, or misconduct of Supplier, its officers, directors, agents, employees, and subcontractors, during the performance of this Agreement, including, without limitation, Claims arising out of or relating to: (a) a violation of HIPAA; (b) a violation of federal, state, local, international, or other laws or regulations for the protection of persons or members of a protected class or category of persons; (c) sexual discrimination or harassment based upon any protected characteristic; (d) bodily injury (including death) or damage to tangible personal or real property; or, (e) breaches of any representations made under this Agreement; provided, however, that the foregoing indemnity shall not apply to the extent that the applicable Claim resulted from the acts or omissions of Customer, its officers, directors, agents, or employees. 

8.
Limitation of Liability.  NOTWITHSTANDING ANY OTHER PROVISION SET FORTH HEREIN, NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, SPECIAL, AND/OR CONSEQUENTIAL DAMAGES, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT; PROVIDED, HOWEVER, THAT THE FOREGOING EXCULPATION OF LIABILITY SHALL NOT APPLY WITH RESPECT TO DAMAGES INCURRED AS A RESULT OF THE GROSS NEGLIGENCE OR WILFULL MISCONDUCT OF A PARTY.  A PARTY SHALL BE LIABLE TO THE OTHER FOR ANY DIRECT DAMAGES ARISING OUT OF OR RELATING TO ITS PERFORMANCE OR FAILURE TO PERFORM UNDER THIS AGREEMENT; PROVIDED, HOWEVER, THAT THE LIABILITY OF A PARTY, WHETHER BASED ON AN ACTION OR CLAIM IN CONTRACT, EQUITY, NEGLIGENCE, TORT, OR OTHERWISE FOR ALL EVENTS, ACTS, OR OMISSIONS UNDER THIS AGREEMENT SHALL NOT EXCEED THE FEES PAID OR PAYABLE UNDER THIS AGREEMENT, AND PROVIDED, FURTHER, THAT THE FOREGOING LIMITATION SHALL NOT APPLY TO: (A) A PARTY’S OBLIGATIONS OF INDEMNIFICATION, AS FURTHER DESCRIBED IN THIS AGREEMENT; (B) DAMAGES CAUSED BY A PARTY’S GROSS NEGLIGENCE OR WILFULL MISCONDUCT; OR, (C) A PARTY’S BREACH OF ITS OBLIGATIONS OF CONFIDENTIALITY, AS FURTHER DESCRIBED IN THIS AGREEMENT.  This Section shall survive the termination of this Agreement.

10.
Insurance.
10.1
Supplier shall, at its own cost and expense, procure and maintain in full force and effect during the term of this Agreement, policies of insurance, of the type(s) and in the minimum amount(s) stated herein, with responsible insurance carriers duly qualified in those states (locations) where the Services are to be performed, covering the operations of Supplier, pursuant to this Agreement.   

	TYPES OF INSURANCE
	LIMITS OF LIABILITY

(Minimum Amounts)

	Comprehensive or Commercial General Liability and Third Party Property Damage
	$1,000,000 per occurrence, $2,000,000 aggregate



	Excess Liability insurance
	$2,000,000 per occurrence, $2,000,000 aggregate

	Comprehensive or Business Automobile Liability; Personal Injury (including bodily injury) and Third Party Property Damage
	$500,000 per occurrence

	Workers' Compensation
	Statutory limits

	Employer’s Liability
	$500,000 per accident

	Professional Errors and Omissions Insurance
	$1,000,000 per occurrence, $1,000,000 aggregate


10.2
Customer shall be named as an additional insured in such policies which shall contain standard cross liability clauses.  Supplier shall cause the liability it assumed under this Agreement to be specifically insured under the contractual liability section of the liability insurance policies. The liability policy shall be primary without right of contribution from any insurance by Customer.  Such policies shall require that Customer be given not less than thirty (30) days prior written notice of any cancellation thereof or material change therein. Customer shall have the right to request an adjustment of Limits of Liability for General Liability and Errors and Omissions Insurance as Supplier’s exposure to Customer increases (i.e. if Supplier’s annual payment is expected to be $2,000,000 then $1,000,000 limits are no longer adequate).

10.3
Upon Customer’s request, Supplier shall provide Customer with certificates of insurance evidencing all of the above coverage, including all special requirements specifically noted above, if any, and shall provide Customer with certificates of insurance evidencing renewal or substitution of such insurance thirty (30) days prior to the effective date of such renewal or substitution.  

11.
General.

11.1
Relationship between Customer and Supplier.  Supplier represents and warrants that it is an independent contractor with no authority to contract for Customer or in any way to bind or to commit Customer to any agreement of any kind or to assume any liabilities of any nature in the name of or on behalf of Customer.  Under no circumstances shall Supplier, or any of its staff, hold itself out as or be considered an agent employee, joint venture, or partner of Customer.  In recognition of Supplier’s status as independent contractor, Customer shall carry no Workers’ Compensation insurance or any health or accident insurance to cover Supplier or Supplier’s agents or staff.  Customer shall not pay any contributions to Social Security, unemployment insurance, federal or state withholding taxes, any other applicable taxes whether federal, state, or local, nor provide any other contributions or benefits which might be expected in an employer-employee relationship.  Neither Supplier nor its staff, shall be eligible for, participate in, or accrue any direct or indirect benefit under any other compensation, benefit, or pension plan of Customer.

11.2
Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York and the federal laws of the United States of America.  Supplier hereby consents and submits to the jurisdiction and forum of the state and federal courts in the State of New York in all questions and controversies arising out of this Agreement.  

11.3
Compliance With Laws; Customer Policies and Procedures.  Both parties agree to comply with all applicable federal, state, and local laws, executive orders and regulations issued, where applicable.  Supplier shall comply with Customer policies and procedures where the same are posted, conveyed, or otherwise made available to Supplier.  Without limiting Supplier’s other obligations of indemnification herein, Supplier shall defend, indemnify, and hold Customer Indemnitees harmless from and against any and all Claims, including reasonable expenses suffered by, accrued against, or charged to or recoverable from Customer, on account of the failure of Supplier to perform its obligations imposed herein.

11.4
Force Majeure.  Neither party shall be liable for delays or any failure to perform under this Agreement due to causes beyond its reasonable control.  Such delays include, but are not limited to, fire, explosion, flood or other natural catastrophe, governmental legislation, acts, orders, or regulation, strikes or labor difficulties, to the extent not occasioned by the fault or negligence of the delayed party.  Any such excuse for delay shall last only as long as the event remains beyond the reasonable control of the delayed party.  However, the delayed party shall use its best efforts to minimize the delays caused by any such event beyond its reasonable control.  The delayed party must notify the other party promptly upon the occurrence of any such event, or performance by the delayed party will not be considered excused pursuant to this Section, and inform the other party of its plans to resume performance.

11.5
Advertising and Publicity.  Supplier shall not use the name of or refer to Customer directly or indirectly in any advertisement, news release, or professional or trade publication without prior written approval from Customer.  Supplier may include Customer on its customer lists and, upon notice and consent, such consent not to be unreasonably withheld, Supplier may use Customer as a reference.  This Section shall survive the termination of this Agreement.

11.6
No Waiver.  The failure of either party at any time to require performance by the other party of any provision of this Agreement shall in no way affect that party's right to enforce such provisions, nor shall the waiver by either party of any breach of any provision of this Agreement be taken or held to be a waiver of any further breach of the same provision.

11.7
Notices.  Any notice given pursuant to this Agreement shall be in writing and shall be given by personal service or by United States certified mail, return receipt requested, postage prepaid to the addresses appearing at the end of this Agreement, or as changed through written notice to the other party.  Notice given by personal service shall be deemed effective on the date it is delivered to the addressee, and notice mailed shall be deemed effective on the third day following its placement in the mail addressed to the addressee.

11.8
Assignment of Agreement.  This Agreement and the obligations of Supplier hereunder are personal to Supplier and its staff.  Neither Supplier nor any successor, receiver, or assignee of Supplier shall directly or indirectly assign this Agreement or the rights or duties created by this Agreement, whether such assignment is effected in connection with a sale of Supplier's assets or stock or through merger, an insolvency proceeding or otherwise, without the prior written consent of Customer.  Customer, at Customer’s sole election, may assign any and all of its rights and obligations under this Agreement to: (a) any affiliate of Customer; or, (b) any company that succeeds to substantially all of Customer's business.

11.10
Entire Agreement.  This Agreement and its attached exhibits, if any, constitute the entire agreement between the parties and supersede any and all previous representations, understandings, discussions, or agreements between Customer and Supplier as to the subject matter hereof.  This Agreement may only be amended by an instrument in writing signed by Customer and Supplier.  Customer and Supplier each acknowledge that it has had the opportunity to review this Agreement with its legal counsel.  From time to time, the parties hereto may execute one or more supplements as exhibits to this Agreement.  Such exhibits, when signed by a representative of each of the parties, shall be incorporated herein and references to particular exhibits herein shall apply to such supplemental exhibits.  Unless expressly provided for in the applicable exhibit, in the event of a conflict between the provisions contained in this Agreement and those contained in any exhibit to this Agreement, the provisions contained in the Agreement, as the case may be, shall prevail. 

11.11
Cumulative Remedies.  All rights and remedies of Customer herein shall be in addition to all other rights and remedies available at law or in equity, including, without limitation, specific performance for the enforcement of this Agreement, and temporary and permanent injunctive relief.

11.12
Counterparts; Facsimile. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same Agreement.  The parties agree that a facsimile signature may substitute for and have the same legal effect as the original signature.

Executed on the dates set forth below by the undersigned authorized representatives of the parties to be effective as of the Effective Date.

	CUSTOMER

(“Customer”)

	[OTHER PARTY NAME]

(“Supplier”)



	
	

	By: __________________________________
	By:  ________________________________________ 

	
	

	Name:
[Customer Signatory Name]
	Name:
[Other Party Signatory Name]

	
	

	Title:
[Customer Signatory Title]
	Title:
[Other Party Signatory Title]     

	
	

	Date:
	Date:

	
	

	
	

	Address for Notice:
	Address for Notice:

	CUSTOMER

[Notice Address]


	Attention:


EXHIBIT A-___
Supplier’s Statement of Work

This Exhibit A - Supplier’s Statement of Work shall be incorporated in and governed by the terms of that certain Master Contingency Firm Agreement by and between [CUSTOMER NAME] (“Customer”) and [OTHER PARTY NAME] (“Supplier”) dated [Effective Date], as amended (the “Agreement”). Unless expressly provided for in this Exhibit A, in the event of a conflict between the provisions contained in the Agreement and those contained in this Exhibit A, the provisions contained in the Agreement shall prevail.

	Project Description:
	

	Title / Role of Resource:
	

	Responsibilities, Deliverables, and/or Activities:
	

	Services Fees or Rate:
	

	Start Date:
	

	Estimated End Date:

 
	

	Additional Customer Requirements:
	


Executed on the dates set forth below by the undersigned authorized representatives of the parties to be effective as of the Start Date.

	CUSTOMER

(“Customer”)

	[OTHER PARTY NAME]

(“Supplier”)



	
	

	By: __________________________________
	By:  ________________________________________ 

	
	

	Name:
FOR REFERENCE ONLY
	Name: 
FOR REFERENCE ONLY

	
	

	Title:
FOR REFERENCE ONLY
	Title: 
FOR REFERENCE ONLY

	
	

	Date:

	Date:
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