AGREEMENT FOR THE PROVISION �OF LOW-INCOME ENERGY CONSERVATION SERVICES








This AGREEMENT (“Agreement”) is made by and between name of utility, with offices at address of utility (“UTILITY”), and name of service provider, with offices at address of service provider, (“SERVICE PROVIDER”).





RECITALS





	A.	UTILITY has a need for certain professional services and desires to retain SERVICE PROVIDER to provide said services, all subject to the terms and conditions contained in this Agreement.





	B.	SERVICE PROVIDER is qualified to provide the desired professional services and desires to provide said services for UTILITY, all subject to the terms and conditions contained in this Agreement.





NOW, THEREFORE, in consideration of the foregoing and the mutual promises contained in this Agreement, the parties agree as follows:





Services/Scope of Work��The services to be provided under this Agreement are described in the attached work order(s).





Compensation�


SERVICE PROVIDER shall be compensated based on terms specified in each Work Order.





SERVICE PROVIDER shall submit to UTILITY, on a monthly basis, invoices for services performed under this Agreement, including such supporting documentation (such as time sheets and receipts) as UTILITY may reasonably request from time to time.  UTILITY shall pay each properly submitted invoice within thirty (30) days after submission of the invoice by SERVICE PROVIDER.





UTILITY’s Obligations





UTILITY will refer customers potentially eligible for program services to the SERVICE PROVIDER.





UTILITY shall make reasonable efforts to respond promptly to requests from SERVICE PROVIDER for information and approvals regarding the services to be provided under this Agreement.








SERVICE PROVIDER’s Obligations





SERVICE PROVIDER shall identify and recruit potentially eligible customers and shall determine the income eligibility of all customers recruited by SERVICE PROVIDER or referred by UTILITY.





SERVICE PROVIDER shall use its best efforts to provide services under this Agreement in a professional and high quality manner.





SERVICE PROVIDER, and all of its employees or agents, shall comply with all statutes, ordinances, rules, regulations and other laws applicable to the provision of services under this Agreement.





SERVICE PROVIDER shall secure all permits and licenses required for performance of the services under this Agreement.





SERVICE PROVIDER shall not engage in discriminatory employment practices against any employee or applicant for employment and shall in all respects comply with all federal, state and local laws, regulations and orders, including without limitation, Chapter 363 of the Minnesota Statutes, as amended from time to time.  Failure to comply with the provisions hereof shall be deemed a material default under this Agreement.





Term and Termination





Unless earlier terminated as provided in the following paragraphs, this Agreement shall become effective on date contract begins, 2002, and  continue through date contract ends unless terminated by either party.





This Agreement may be terminated by either party, for any reason or no reason, immediately upon written notice to the other party.  In the event this Agreement is terminated by SERVICE PROVIDER prior to the expiration of the term set forth in paragraph � REF _Ref409573656 \w  \* MERGEFORMAT �5.1�, SERVICE PROVIDER shall provide UTILITY with such information as UTILITY may request regarding the status of any ongoing project and assist UTILITY in engaging another SERVICE PROVIDER to provide the services.





Any termination of this Agreement shall not release either party from their respective obligations under sections � REF _Ref409574780 \w  \* MERGEFORMAT �7� and � REF _Ref409577601 \w  \* MERGEFORMAT �8� of this Agreement.





Insurance





During the term of this Agreement, SERVICE PROVIDER shall obtain and maintain workers’ compensation, comprehensive general liability, and automobile liability insurance in such amounts and containing such provisions as UTILITY may reasonably request from time to time.





SERVICE PROVIDER shall provide UTILITY with a certificate or certificates of insurance relating to the insurance required pursuant to paragraph � REF _Ref409573680 \w  \* MERGEFORMAT �6.1�.





SERVICE PROVIDER's comprehensive general liability policy shall include a provision requiring thirty (30) days’ written notice to UTILITY of any cancellation of such policy.





Failure of UTILITY to enforce the minimum insurance requirements listed above shall not relieve SERVICE PROVIDER of responsibility for maintaining these coverages.





Liability and Indemnification





SERVICE PROVIDER represents that the services to be provided under this Agreement are reasonable in scope and that SERVICE PROVIDER has the experience and ability to provide the services.





SERVICE PROVIDER acknowledges that UTILITY cannot control the conditions at any site where the services may be provided, and, accordingly, UTILITY is not liable for any claim, damage, loss, injury or expense of any type which SERVICE PROVIDER may suffer as a result of providing the services under this Agreement.





SERVICE PROVIDER warrants that any services provided hereunder shall be done in a professional and workmanlike manner, and UTILITY shall have the benefit of all warranties, expressed or implied, which may be applicable to the services provided by SERVICE PROVIDER hereunder.





SERVICE PROVIDER shall indemnify, defend and hold harmless UTILITY and its officers, directors, employees and agents from and against any and all claims, damages, losses, injuries and expenses (including attorneys’ fees and damages for death, personal injury and property damage) which UTILITY may incur as a result of any act or omission by SERVICE PROVIDER in providing services under this Agreement.





UTILITY shall indemnify, defend and hold harmless SERVICE PROVIDER and its officers, directors, employees and agents from and against any and all claims, damages, losses, injuries and expenses (including attorneys’ fees and damages for death, personal injury and property damage) which SERVICE PROVIDER may incur as a result of any act or omission by UTILITY in discharging its duties under this Agreement.





Confidentiality��Unless otherwise agreed by UTILITY in writing, SERVICE PROVIDER shall maintain in confidence and not disclose to any third party any information obtained regarding UTILITY and/or any of UTILITY’s clients for which SERVICE PROVIDER is providing services; provided, however, that this obligation to maintain confidentiality shall not apply to:





Information authorized by a release signed by the participating customer;�


Information in the public domain at the time of disclosure;





Information which becomes part of the public domain after disclosure through no fault of SERVICE PROVIDER; or





Information which SERVICE PROVIDER can demonstrate was known by it prior to the date of this Agreement.








Relationship of Parties��SERVICE PROVIDER will provide services as an independent contractor under this Agreement.  Neither SERVICE PROVIDER, nor any of its employees or agents, shall be considered employees of UTILITY for any purpose, and neither shall SERVICE PROVIDER be eligible for any compensation or benefits which UTILITY may provide to its employees from time to time.  SERVICE PROVIDER shall be solely responsible for all employment and other taxes applicable to providing services hereunder, and UTILITY will not withhold any taxes or contributions from the compensation payable to SERVICE PROVIDER under this Agreement.  If any governmental authority (federal, state or other) claims that UTILITY owes taxes or contributions which allegedly should have been withheld or made, then, to the extent permitted by law, SERVICE PROVIDER shall pay UTILITY the amounts claimed to be due, plus reasonable attorneys’ fees and any other costs which UTILITY may incur in defending such claim, whether or not a lawsuit is commenced.





Notices��All notices, requests, demands and other communications required to be given in writing under this Agreement shall be given to the other party in person or by mail as provided in this section.  If delivered personally, notice shall be deemed to have been duly given on the date of delivery.  If delivered by mail, such notice shall be sent via first class U.S. mail, postage prepaid, to the address set forth at the beginning of this Agreement or such other address as a party may otherwise request by written notice, and notice shall be deemed duly given three (3) business days after mailing.





Assignment��This Agreement shall be binding upon and inure to the benefit of the parties and their respective heirs, successors and assigns; provided, however, that neither party shall assign or transfer in any manner, this Agreement or any portion hereof without the prior written consent of the other party, and any attempt to assign or transfer without prior written consent shall be void and of no effect.





Governing Law��This Agreement shall be governed by and construed in accordance with the laws of the State of Minnesota.





Miscellaneous





Headings and captions used in this Agreement are for convenience only and shall not affect the meaning of this Agreement.





This Agreement contains the entire agreement of the parties and supersedes all prior agreements, discussions and representations, written or oral, concerning the subject matter hereof.





No waiver by UTILITY of any term or condition of this Agreement or any document referred to herein shall, whether by conduct or otherwise, be construed as a waiver or release of any other term or condition of this Agreement.





This Agreement may only be amended in a written agreement signed by both parties.





Except as expressly set forth in section � REF _Ref409574780 \w  \* MERGEFORMAT �7�, the rights and benefits under this Agreement shall inure solely to the benefit of UTILITY and its customers and SERVICE PROVIDER, and this Agreement shall not be construed to give any rights, benefits or causes of action to any third party.





The invalidity or partial invalidity of any provision of this Agreement shall not invalidate the remaining provisions, and the remainder shall be construed as of the invalidated portion shall have never been a part of this Agreement.





This Agreement may be signed in any number of counterparts, each of which shall be deemed an original and one and the same instrument.





�
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.





Utility�
�
�
�
�
�
By:�
Its:   �
�
�
�
�
�
�
�
Date:�
�
�



name of service provider�
�
�
SERVICE PROVIDER�
�
�
By:�
Its:�
�



Print Name�
�
�
�
�
�
Date:�
Tax ID #  �
�
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