ELECTRI International – The Foundation for Electrical Construction CONTRACT
Contract No. 2011-    ;   Accounting Invoice Code No. 52-01 

Project Title:  ______________________

This Agreement (this “Agreement”) is made and entered into this 1st day of ____, 2011, by and between ELECTRI International (“ELECTRI”), and _____________  (the “Recipient”) to be effective as of the 1st day of _________ (the “Effective Date”).  The foregoing entities or individuals may be referred to as either (1) a “Party” in their individual capacity or (2) the “Parties” in their collective capacity.

BACKGROUND
A. ELECTRI is a not-for-profit corporation organized and existing under the laws of the State of Maryland for the purpose of promoting education and research activities in the field of electrical contracting.

B. ELECTRI makes grants and awards to qualified recipients to engage in education, research and other activities which benefit the field of electrical contracting.

C. _________________(Researchers) acting on behalf of (Recipient), have submitted a proposal titled ________________ (the “Proposal”) to ___________________ (Exhibit A.).
D. ELECTRI desires to accept and incorporate the Proposal into this Agreement and to provide funds to Recipient to perform the work described in the Proposal, all under the terms and conditions of this Agreement.


NOW, THEREFORE, in consideration of the foregoing, the performance of the terms and obligations of this Agreement, and for other good and valuable consideration, the sufficiency of which is hereby acknowledged, agree as follows:

AGREEMENT
1.
PROJECT; SCOPE OF WORK; MODIFICATIONS. 

A.
In this Agreement, the term “Project” means _________________ as described in Proposal (Exhibit A.)   The term “Project Work” means all of the work performed by Recipient which is directly or indirectly related to the Project.


B.
The Proposal sets forth and describes (without limitation) the scope of the Project Work to be performed by Recipient, any Deliverables (as defined therein), project milestones and Delivery Date(s) (as defined therein), and a budget.  Notwithstanding anything in the Proposal to the contrary, the Parties expressly acknowledge and agree that the term “Deliverables” will include: _________________________ outlined in the Proposal.

C.
Modifications or revisions to the Proposal may be made at any time, provided that any such modification or revision must be in writing and agreed to by both ELECTRI and Recipient.

2.
OVERSIGHT; REVIEW AND ACCEPTANCE. 


A.
ELECTRI will be responsible for Project oversight.   All decisions of ELECTRI with respect to the Project will be final.  ELECTRI may, at its discretion, delegate some or all of the Project oversight to a “Task Force” selected by ELECTRI.  For purposes of this Agreement, where the context requires references to ELECTRI will also include such a Task Force if one has been selected.


B.
The final content and format of each Deliverable or other item of Project Work specified in the Proposal shall be subject to review and acceptance by ELECTRI.  Such review is solely for the purposes of ensuring that each Deliverable is complete and in the format required by this Agreement.  “Acceptance,” “satisfaction,” “satisfied,” and other like terms used in this Agreement do not mean that the conclusions or results arrived at for this Project Work and reflected in the deliverables must be approved or agreed with by ELECTRI or any third party.  

C.
ELECTRI will be deemed to have accepted a Deliverable unless, within 15 days of its receipt thereof, ELECTRI informs Recipient that its content or format is unacceptable.  After acceptance by ELECTRI as to content and format, Recipient will give prompt and fair consideration to any editorial changes requested or suggested by ELECTRI.  ELECTRI may make comments on subsequent versions and Recipient will make revisions in response thereto until ELECTRI is satisfied with the Deliverable.

3.
_________________ (Recipient) OBLIGATIONS.


A.
Recipient agrees that performance of the Project Work will begin no later than the Effective Date, and will be completed no later than the date specified in the Schedule A.


B.
Based on the Work Plan in the Proposal Recipient shall complete, prepare and deliver to ELECTRI all documents, materials, items and the like, including (without limitation) the Deliverables, in accordance with any and all specifications and Delivery Dates as specified in Schedule A.  


C.
At the end of each quarter beginning no later than three months after the Effective Date, Recipient will provide brief (not to exceed one page), written progress reports to ELECTRI.

 
D.
Upon request, ___________________ acting on behalf of Recipient will report on the Project Work performed under the proposal at an ELECTRI Council meeting, or make a presentation at a regional meeting of ELECTRI International. 


E.
Recipient agrees that this Agreement is of a personal nature and that the personnel specified in the Proposal shall perform the Project Work.  The Recipient personnel specified in the Proposal shall not be changed without the prior written consent of ELECTRI.

4.
FUNDING.


As consideration for Recipient agreement to perform the Project Work under the terms and conditions in this Agreement, ELECTRI agrees to make fixed price funding payments to Recipient in the amounts, at the times, and upon any conditions specified in Schedule B, “Method of Payment.”  In no event shall ELECTRI have any obligation to disburse further funds if (1) any Delivery Date specified in Schedule A is not met or (2) any Deliverable is not in conformance with the Proposal. 
5.
OWNERSHIP OF PROPRIETARY RIGHTS.


The Parties acknowledge that, in the course of performing this Contract, Recipient may create works which are copyrightable or otherwise valuable.  Accordingly, the Parties agree as follows:


 A.
  Except for the non-exclusive license granted to ELECTRI below, all rights, title and interests (including without limitation, any and all Proprietary Rights, as defined below) in and to the Project Work and the Deliverables will be owned by Recipient, without regard to any Party’s respective contribution to the Project Work and the Deliverables. 

B.
For purposes of this Agreement, “Proprietary Rights” will include, without limitation, all trademarks, trade names, trade secrets, copyrights, discoveries, inventions and improvements conceived and, where applicable, reduced to practice or expressed in tangible form during the course of this Project, and all other intellectual property or proprietary rights embodied in the Project Work and the Deliverables, except for the trademarks and trade names of ELECTRI which ownership shall remain exclusively with ELECTRI, and except for the trademarks and trade names of Recipient which ownership shall remain exclusively with Recipient.  Such Project Work and Deliverables may include, without limitation, inventions, devices, business practices, notes, sketches, drafts, graphic materials, databases or other data compilations, documents of any kind, and other materials, whether in electronic, hard copy or any other form now known or hereafter created, and produced in the course of performance under this Agreement.
6.
EXCLUSIVE LICENSE.


Recipient hereby grants ELECTRI a nonexclusive, royalty-free and perpetual, worldwide license and right to use, copy, sublicense, distribute, sale, disclose, display, publish the Project Work and Deliverables and any developments or work product created during the performance of the Contract for uses consistent with its non-profit purpose.  

7.
PROTECTION OF CONFIDENTIAL INFORMATION.  


A.
Recipient acknowledges that, in the course of performing the Project Work, Recipient may obtain “Confidential Information” (as defined below) relating to the business or expertise of ELECTRI, or relating to third parties working with or through ELECTRI in connection with the Project.  Accordingly, the Parties agree that upon receiving Confidential Information, Recipient shall keep in confidence and not disclose such Confidential Information to any person or entity not bound by this Agreement. Recipient will make ELECTRI’s Confidential Information available only to those of its employees or agents having a need to know in order to carry out the purposes of the Project. Further, Recipient will not use such Confidential Information except for the purposes of the Project without the prior written approval of ELECTRI. Recipient will be deemed to have discharged its obligation under this section if it exercises the same degree of care to preserve and guard against disclosure of ELECTRI’s Confidential Information as it uses to preserve and guard against disclosure with respect to its own Confidential Information, but in no event less than reasonable care.


B.
“Confidential Information” means all information disclosed by ELECTRI to Recipient which (i) is in writing or other tangible form and clearly marked “CONFIDENTIAL” at the time of disclosure, or (ii) which is not in tangible form but is clearly identified by ELECTRI as proprietary or confidential at the time of disclosure.  ELECTRI will use reasonable efforts to summarize in writing the content of oral or other non‑tangible disclosures which are proprietary or confidential, but failure on the part of ELECTRI to provide such a written summary shall not affect the status of the information disclosed as Confidential Information if such information was identified as proprietary or confidential at the time of disclosure. 


C.
"Confidential Information" shall not include any information which (i) is now, or in the future becomes, through no act or failure to act on the part of Recipient, generally known or available to the public; or (ii) is in the Recipient's possession or was known to the Recipient, without any obligation to keep it confidential, before such information was disclosed to the Recipient by ELECTRI; or (iii) is or becomes lawfully available to the Recipient from a third party, free of any obligation or confidence and not in violation of any such obligation or confidence; (iv) is developed by or for the Recipient independently of and without reference to any information provided to the Recipient by ELECTRI; or (v) is required to be disclosed by law or court order.


D.
The obligations of Recipient with respect to Confidential Information and restricted use thereof set forth herein shall survive the termination of this contract for a period of three years.
8.
REPRESENTATIONS AND WARRANTIES.


A.
Recipient represents and warrants to the best of its knowledge that any and all of the Project Work and the Deliverables will not infringe any proprietary rights of any third-party.


B.
Recipient represents and warrants the Project Work and the Deliverables will conform to the specifications in the Proposal.

9.         TRAVEL REIMBURSEMENT POLICY.


A.
The official travel policy for ELECTRI is attached as Exhibit B.  The use of Executive Travel Associates for obtaining transportation when requested by ELECTRIC for direct reimbursement by ELECTRI to participate in meetings and other ELECTRI events is a requirement for the reimbursement of travel expenses: 



Executive Travel Associates (ETA)



1100 17th Street, NW



Washington, DC  20036



800-498-2270 (Toll Free)



202-467-0985 (Washington, DC Area)



Website: www.exectravel.com

B.
In general, travel costs and expenses will not be reimbursed, if such costs were not  included in any original proposal.


C.
Notwithstanding the generality of the foregoing, travel costs will be reimbursed for specific additional travel requests made by ELECTRI in writing and related to the Project.  Such travel costs may be billed directly to ELECTRI or reimbursed after receipt of adequately documented requests.

10.
AUTHORIZED REPRESENTATIVES.


A.
ELECTRI hereby appoints Laura A. Capuco as its representative authorized to prepare, negotiate, execute and deliver or receive any amendments, changes, waivers or notices relating to or required under the provisions of this Agreement.


B.
____________ (Recipient) hereby appoints ___________________, as its representative authorized to prepare, negotiate, execute and deliver or receive any amendments, changes, waivers or notices relating to or required under the provisions of this Agreement.


C.
Either Party may change its authorized representative by notifying the other’s authorized representative of such change.

11.
EVENTS OF DEFAULT. 


A. 
The following will constitute an Event of Default: the breach of any of the provisions of Section 3, 5, 6, 7, or 8 of this Agreement.


B.
Recipient shall have thirty (30) days after the occurrence of an Event of Default to cure the Event of Default before action may be taken under section 12.  If the Event of Default is curable (but not within such thirty (30) day period) and Recipient commences to cure the Event of Default within said thirty (30) day period and thereafter proceeds diligently and in good faith to complete such cure, no action may be taken under Section 12 for sixty (60) days after the occurrence of the Event of Default.  

12.
TERMINATION; EFFECT OF TERMINATION.


A.
This Agreement may be terminated by either Party at any time by giving the other Party not less than 60 days prior written notice.


B.
ELECTRI may terminate this Agreement upon delivery of any Deliverable if it is not satisfied with the quality of a Deliverable.


C.
This Agreement may be terminated immediately following any uncured Event of Default.


D.
ELECTRI may terminate this Agreement immediately by giving notice to Recipient, without opportunity to cure, if ELECTRI determines that the Recipient has engaged in actions or omissions constituting gross negligence, intentional misconduct or which might diminish the good name or goodwill of ELECTRI.


E.
In the event of termination of this Agreement for any reason:             (i)
Recipient will not be discharged from any liability or obligation to ELECTRI which became due prior to the effective date of such termination; (ii) ELECTRI will not be discharged from any funding obligation to Recipient which became due prior to the effective date of such termination including non-cancelable obligations, provided that any Project Work or Deliverable due prior to the effective date of such termination has been completed or delivered, as applicable; (iii) all ownership rights, licenses and assignments, transfers or conveyances to ELECTRI, as set forth in this Agreement  and made prior to its termination, will not revert or otherwise affected by termination of this Agreement, but will remain in full force and effect.

13.
MODIFICATION/WAIVER.


This Agreement and any provision hereof may not be changed, waived, discharged, or terminated orally.  Only a statement in writing, signed by both ELECTRI and Recipient, shall be effective.

14.
ENTIRE AGREEMENT.


This Agreement, including the attached exhibits, contains the entire agreement of the Parties hereto with respect to the subject matter of this Agreement.  No representations or statements of any kind made by any Party which are not stated herein shall be binding.  This Agreement supersedes all prior agreements between the Parties, written or oral, with respect to the subject matter hereof.

15.
COUNTERPARTS.


This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all of which together shall constitute one instrument.

16.
HEADINGS.


The headings, titles of sections and subsections, and organization of this Agreement are for convenience and reference only and are not to be considered in construing this Agreement.

17.
SEVERABILITY.


If any provision of this Agreement shall be declared invalid, illegal, or unenforceable, that provision will be deemed amended to achieve as nearly as possible the same legal effect as the original provision and, in any event, the remainder of this Agreement shall remain in full force and effect.

18.
DISCREPANCIES.


In the event of a discrepancy or conflict between this Agreement and any other document referenced by this Agreement, the provisions of this Agreement shall govern.  Except as provided in the foregoing sentence, exhibits attached to this Agreement shall be deemed as fully a part of this Agreement as if set forth in full herein.

19.
BINDING EFFECT.


This Agreement shall be binding upon and inure to the benefit of the Parties and their successors and permitted assigns.   [****Signature Page, Exhibits, and Schedules follow.]
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