CONSULTING SERVICES AGREEMENT
THIS AGREEMENT is entered into effective the __ day of _____,  20__ by and between:
NORTH SASKATCHEWAN WATERSHED ALLIANCE, hereinafter referred to as “CLIENT”,

and

____________, hereinafter referred to as “CONSULTANT”.

WHEREAS CLIENT has communicated to CONSULATANT a Request for Proposal for __________________________ dated _______ __, 20__; and
WHEREAS CONSULTANT has submitted the attached Proposal dated _________ __, 20__ (the “CONSULTANT’s Proposal”) in response to the CLIENT’s request; and
WHEREAS, based on the CONSULTANT’s Proposal, and based upon the CONSULTANT’s commitments as set forth in the CONSULTANT’s Proposal, the CLIENT desires the CONSULTANT to perform the services set out in its Request for Proposal on behalf of the CLIENT and the CONSULTANT desires to perform the same for compensation in accordance with the terms and conditions set forth herein.

THE PARTIES HERETO AGREE AS FOLLOWS:

The CONSULTANT’s Proposal is incorporated into this Agreement by reference and forms a part of this Agreement. CONSULTANT shall perform all the work and services outlined in the CONSULTANT’s Proposal which proposal is agreed to by CLIENT (hereinafter referred to as “Services”), and both parties agree to the attached TERMS AND CONDITIONS FOR CONSULTING SERVICES. All Services, regardless of commencement date, are covered by this Agreement. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as follows:

NORTH SASKATCHEWAN 
Address:   Eastgate Building

WATERSHED ALLIANCE

     9504 49 Street



(CLIENT)

     Edmonton, Alberta



                                                                                                T6B 2M9
By:
_________________________                
Phone:
     780 496 3474
                                                                                            Fax:           780 496 5648 

Title:
Executive Director

(CONSULTANT)
Address:  ________



    ________



    ________
By:
_________________________
                 ______


Phone:
    ___ ___ ____
Title:
_________________________
Fax:
    ___ ___ ____
TERMS AND CONDITIONS FOR CONSULTING SERVICES

1.
PERFORMANCE OF OBLIGATIONS AND STANDARD OF CARE

Services performed by CONSULTANT will be conducted in a good and workman like manner consistent with that level of care and skill ordinarily exercised by other members of the engineering and science professions on projects of a similar nature. 
Notwithstanding the time limits, financial and physical constraints applicable to the Services, the CONSULTANT represents and warrants that it has the expertise, skill and resources to perform and complete all the Services within the time periods set out in the CONSULTANT’s Proposal.
If all or part of the services are to be performed by specific individuals identified in the CONSULTANT’s Proposal, those services will be performed by the specificed individuals unless prior written consent to change is given by CLIENT.
Performance of the Services shall not be subcontracted without the prior written approval of CLIENT.
CONSULTANT acknowledges and agrees that the schedule and timelines set out in the CONSULTANT’s Proposal is a material term of this Agreement. CONSULTANT shall immediately notify the CLIENT if it becomes aware of any reason that it may be delayed in performing any of the Services. If the CONSULTANT does not meet any timeline (proposed or otherwise) set out in the CONSULTANT’s Proposal for performing any part of or all the Services, other than as a direct result of the CLIENT’S negligence, the CLIENT may in its sole discretion choose to treat such non-performance as a substantial breach of the Agreement. 
2.
INVOICES AND PAYMENT TERMS

CONSULTANT will submit monthly invoices to CLIENT and a final bill upon completion of Services, the aggregate of which shall not exceed the total cost set out in the CONSULTANT’S Proposal. CLIENT shall notify CONSULTANT within ten days of receipt of invoice of any dispute with the invoice, and both parties will promptly resolve any disputed items and if the dispute cannot be resolved by negotiation, then such dispute will be settled in accordance with section 11 herein. Payment of undisputed invoice amounts is due upon receipt of invoice by CLIENT and is past due thirty days from the date of the invoice. CLIENT agrees to pay a finance charge of 12 percent per annum on undisputed past due accounts. 
CLIENT will retain a 10% holdback on all payments.  Upon CLIENT, at its sole discretion,  giving written notice to CONSULTANT that the contract has been satisfactorily completed, CLIENT will release the holdback within thirty days. 

3.
DATA AND INFORMATION

CONSULTANT shall be entitled to rely upon the reports, data, drawings, documents and other information provided by CLIENT in performing the Services, and assumes no responsibility or liability for the accuracy or completeness of such. CONSULTANT shall be responsible only for the accuracy of the data, interpretations and recommendations it generates or makes. CONSULTANT will not be responsible for any interpretations or recommendations made by others, based in whole or in part on CONSULTANT’s data, interpretations or recommendations.
4.
PROFESSIONAL WORK PRODUCT
All documents and data, including reports, drawings, logs, field data, laboratory data and calculations prepared by CONSULTANT are its professional work product (the “Work Product”). Upon CONSULTANT’s completion of the Services or any part thereof and payment by the CLIENT for such Services or any part thereof, the CONSULTANT agrees that all rights, title and interest to the Work Product, including without limitation any copyright, shall immediately and automatically transfer to the CLIENT.  CONSULTANT has the right to retain an archive copy of the Work Product. 
5.

INSURANCE AND INDEMNITY

CONSULTANT shall maintain insurance coverage during the performance of this Agreement as follows:

• Workers’ Compensation insurance in compliance with statutory limits

• Employers’ Liability with the following limits:

   Each Accident
                            $2,000,000

• Business Automobile Liability with the following limits:


Combined Single Limit  
$ 2,000,000

• Commercial General Liability with the following limits:


Each Occurrence              
$2,000,000


General Aggregate
           $4,000,000

• Professional Liability Insurance with the following limits:


Any One Claim
                $1,000,000


Policy Aggregate
              $3,000,000

CONSULTANT shall, at all times, defend, indemnify and save harmless CLIENT and its officers, directors, agents and employees from and against all claims, damages, losses and expenses, including but not limited to costs on a solicitor and his own client basis, court and arbitration costs, to the extent arising directly or indirectly  from  the negligent acts, errors or omissions of CONSULTANT or those for whom CONSULTANT is responsible in law resulting from the performance or non-performance of the Services and its obligations under this Agreement.   This provision shall survive termination of this agreement.
6.
AUDIT
The CONSULTANT shall keep full, accurate and complete records and books of account with respect to its performance of the Services, and copies of all such records and books of account shall be held at CONSULTANT’S office in ___________.  Records must be maintained during the term of this Agreement and for a period of three years thereafter.
The CLIENT and its agents shall have the right at any reasonable time and without prior notice to access and examine the records and books of account of CONSULTANT including without limitation, the books, files, working papers, invoices, contracts and all other records of  CONSULTANT pertaining to its performance of the Services. CONSULTANT shall, as soon as is reasonably possible after a request by CLIENT, provide copies to CLIENT and/or its agents of any such records.
7. 
TERMINATION
This Agreement maybe terminated by either party upon written notice in the event of substantial failure by the other party to perform in accordance with terms hereof. Such termination shall not be effective if that substantial failure has been remedied before expiration of the period specified in the written notice, such period being not less than seven (7) calendar days.
CLIENT may terminate this Agreement without cause upon fourteen (14) days notice in writing.
 On termination of this Agreement, CLIENT shall pay CONTRACTOR for the Services performed to the date of termination. CLIENT shall have no further liability of any nature whatsoever to the CONSULTANT for any loss of profit or any other losses suffered either directly or indirectly by the CONSULTANT as a result of the termination of this Agreement.
8.
DISPUTES

It is the intention of the parties that, in the event of a dispute arising out of the performance of this Agreement, every endeavour shall be made to resolve the dispute on its merits by negotiation. The parties shall attend at least one meeting to discuss the dispute before commencing other proceedings in respect of the dispute. If the dispute cannot be resolved by negotiation, the parties shall ascertain whether they agree that the dispute shall first be subject to the process of conciliation, mediation or other resolution process.

If the dispute cannot be resolved as set out above within a period of thirty days, or if at any time either party reasonably considers that the other party is not making reasonable efforts to resolve the dispute, a notice may be issued to the other party requiring that the dispute be referred to arbitration.

Arbitration shall be effected by a single Arbitrator in accordance with Arbitration and Mediation Institute “Rules for the Conduct of Arbitrations”.
9. 
CONFIDENTIALITY
CONSULTANT shall keep confidential, and not publish or otherwise disclose, all data and information furnished to CONSULTANT by CLIENT (or by third parties as a result of the CLIENT’S direction or agreement between the CLIENT and such third party) under this Agreement. CONSULTANT’s confidentiality obligations shall not apply if such data or information is within the public domain, or required to be produced by CONSULTANT pursuant to any law, subpoena, or court order. 
CONSULTANT shall not use, disclose, share or otherwise deal with in any manner any data and information provided by CLIENT or others under this Agreement, except to perform the Services.
10.
REPRESENTATIONS
CONSULTANT represents, warrants and covenants to CLIENT that as of the date of this Agreement:
(a)
it is a corporation duly incorporated, organized and subsisting under the laws of_____________ with the corporate power to carry on its business;

(b)
it has good and sufficient power, authority and right to enter into and deliver this Agreement and to perform its responsibilities, duties and obligations under this Agreement;

(c)
this Agreement constitutes a valid and legally binding obligation of the CONSULTANT , enforceable against itself in accordance with its terms, subject to equitable interpretation by the Courts;

(d)
there are no contracts, options or any other rights of another person binding upon or which at any time in the future may become binding upon the CONSULTANT that would impair or prohibit the CONSULTANT from fulfilling its responsibilities, duties and obligations under this Agreement; 

(f)
neither the entering into nor the delivery of this Agreement nor the completion of the Services by the CONSULTANT will result in the violation of:

(i)
any agreement or other instrument to which the CONSULTANT is a party or by which CONSULTANT is bound, or

(iii)
any applicable law, rule or regulation; and
(g)
there are no actions, suits or proceedings, judicial or administrative (whether or not purportedly on behalf of the CONSULTANT ) pending or, to the best of the knowledge of the CONSULTANT threatened, by or against or affecting the CONSULTANT which relates to this Agreement at law or in equity, or before or by any court or any federal, provincial, municipal or other governmental department, commission, board, bureau, agency or instrumentality, domestic or foreign.
11. 
MISCELLANEOUS
a) 
All notices, reports, invoices, payments and formal communications (collectively referred to as "Notices") required or permitted to be given hereunder shall be in writing and shall be delivered personally or sent by prepaid registered mail, facsimile transmission or electronic mail (e-mail) to the address, facsimile number, or e-mail address of the parties set out above or to such other address or facsimile number as the relevant party may notify from time to time.

b)
Notices sent by prepaid registered mail shall be deemed to be received by the addressee on the seventh (7th) day (excluding Saturdays, Sundays, statutory holidays and any period of postal disruption) following the mailing thereof.  Notices personally served or sent by facsimile transmission or e-mail shall be deemed to be received when actually delivered or sent, provided such delivery or sending shall be during normal business hours of the recipient, otherwise such Notices shall be deemed received the following business day.

c)
This Agreement supersedes all other agreements, oral or written, and contains the entire agreement of the parties. No cancellation, modification, amendment, deletion, addition, waiver or other change in this Agreement shall have effect unless specifically set forth in writing signed by the party to be bound thereby. Titles in this Agreement are for convenience only.
d)
Time in all respects shall be of the essence in this Agreement. 
e)
This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns provided that it may not be assigned by either party without consent of the other. It is expressly intended and agreed that no third party beneficiaries are created by this Agreement, and that the rights and remedies provided herein shall inure only to the benefit of the parties to this Agreement.

f)
No waiver of any right or remedy in respect of any occurrence on one occasion shall be deemed a waiver of such right or remedy in respect of such occurrence on any other occasion.

g)
All representations and obligations shall survive indefinitely the termination of the Agreement.

h)
Any section, to the extent it is found to be unlawful or unenforceable, shall be ineffective without affecting any other sections of the Agreement, so that the Agreement will be deemed to be a valid and binding agreement enforceable in accordance with its terms.

i)
All questions concerning the validity and operation of this Agreement and the performance of the obligations imposed upon the parties hereunder shall be governed by the laws of Alberta, and the parties submit to the exclusive jurisdiction of the courts of the Province of Alberta. 
