LETTERHEAD – GRANT RECIPIENT

Technical Services Agreement
This agreement is entered into between the [NAME OF GRANT RECIPIENT], [ADDRESS], a non-profit corporation, and [TECHNICAL CONSULTANT], [ADDRESS].

1. Background

On [DATE], the U.S. Environmental Protection Agency (EPA) published a request for applications (EPA-DERA-OAR-OTAQ-XX-XX) as part of the National Clean Diesel Funding Assistance Program, authorized under the Energy Policy Act of 2005 (Public Law 109-58), offering funding assistance for projects designed to reduce diesel emissions.
Partnering with owners of marine vessels, [GRANT RECIPIENT] submitted the following grant application to EPA, proposing to replace [NUMBER] existing pre-regulation “Tier 0” auxiliary and main propulsion marine engines with new, comparably sized EPA Tier [NUMBER] certified engines. 
· [TITLE OF GRANT APPLICATION]
EPA subsequently approved the grant application as submitted and for the grant amounts requested under Cooperative Agreement XX-XXXXXXXX, dated [DATE]. 
On [DATE], [GRANT RECIPIENT] published a request for proposals (RFP) for the purpose of hiring a technical consultant to assist [GRANT RECIPIENT] and the marine vessel owners in managing the project. Following a competitive bid process, [GRANT RECIPIENT] selected [TECHNICAL CONSULTANT] as technical consultant for this project.
2. Term

This agreement is effective from [DATE] through [DATE]

.

3. Tasks and Deliverables
[TECHNICAL CONSULTANT]’s response to the [GRANT RECIPIENT] RFP includes a section entitled Approach, identifying five discrete tasks. [TECHNICAL CONSULTANT]’s Approach is hereby incorporated into this agreement and is included in Attachment 1 to this agreement. Under this agreement, [TECHNICAL CONSULTANT] will perform the identified tasks as the primary approach to completing the work. The labor hours assigned to each task are estimates. [TECHNICAL CONSULTANT] may deviate from the estimated labor hours as necessary to successfully complete each task.  

[TECHNICAL CONSULTANT]’s response to the [GRANT RECIPIENT] RFP includes a section entitled Schedule, hereby incorporated into this agreement and included in Attachment 1 to this agreement. To the extent possible, [TECHNICAL CONSULTANT] will follow this schedule and provide [GRANT RECIPIENT] with periodic schedule updates as significant changes occur. 
In addition to the tasks outlined in Approach, the following activities and clarifications are added to each task:

3.1. Vessel and Partner Introduction – [TECHNICAL CONSULTANT] will assess each owner’s time constraints for taking their vessel(s) out of service for the purpose of prioritizing the work and with a goal of accommodating owners’ schedules to the extent possible.
3.2. Procurement – [GRANT RECIPIENT] will make case-by-case decisions on sole source procurement, based on information provided by [TECHNICAL CONSULTANT] and the vessel owners and on the recommendations of [TECHNICAL CONSULTANT]. 
3.3. Oversee Installation – [TECHNICAL CONSULTANT] will serve as liaison between the vessel owners and vendors as necessary to ensure that delivery and installation schedules are followed and integration issues between new engines, new components and existing vessel systems are satisfactorily resolved.
3.4. Project Documentation – [GRANT RECIPIENT] and [TECHNICAL CONSULTANT] will coordinate development of information as necessary to ensure compliance with DERA reporting requirements. 
3.5. General Project Coordination – [TECHNICAL CONSULTANT] will assist [GRANT RECIPIENT] as needed with the general project coordination, including tracking cost-share between the vessel owners and [GRANT RECIPIENT]. 
4. Fees and Expenses
Payments under this agreement shall not exceed [AMOUNT]. [TECHNICAL CONSULTANT]’s Budget Detail by Task is hereby incorporated into this agreement and is included in Attachment 1 to this agreement. The costs assigned to each task are estimates. [TECHNICAL CONSULTANT] may deviate from the estimated costs by task as necessary to successfully complete the project so long as the total payments due to [TECHNICAL CONSULTANT] do not exceed [AMOUNT]. For costs incurred beyond [AMOUNT], [TECHNICAL CONSULTANT] will provide up to [AMOUNT] in services at its own expense.

[TECHNICAL CONSULTANT] will submit invoices to [GRANT RECIPIENT] on a monthly basis for time expended on the project and travel expenses incurred. Travel expenses will be reimbursed according to the rates allowed under [GRANT RECIPIENT]’s Travel Policy in effect at the time the expense is incurred. [TECHNICAL CONSULTANT] acknowledges receipt of a copy of the current Travel Policy. All invoices must be approved by the Project Manager before payment will be processed.
5. Intellectual Property and the Public Domain

All deliverables under this agreement shall be in the Public Domain unless otherwise noted in this agreement.

6. Default and Termination

[TECHNICAL CONSULTANT] will be deemed in default of this agreement if it fails to perform or fails to observe any material term or condition of the agreement and the failure remains unaddressed for a period of thirty (30) days after [GRANT RECIPIENT] notifies [TECHNICAL CONSULTANT]. If [GRANT RECIPIENT] chooses to terminate this agreement because of [TECHNICAL CONSULTANT]’s default, [GRANT RECIPIENT] will be responsible for payment to [TECHNICAL CONSULTANT] only for services performed and expenses incurred with respect to the preparation of deliverables that are completed and approved by [GRANT RECIPIENT] at the time of termination.

7. Indemnification

7.1. General Indemnification – Each Party will defend, hold harmless, and indemnify the other against claims and expenses, including reasonable legal fees that arise or are alleged to have arisen as a result of negligent or intentional acts or of any term of this agreement.
7.2. Limitations on Liability – In no event will either party be liable to the other for any lost revenues, lost profits, or incidental, indirect, consequential, special, or punitive damages.
8. Additional Terms
8.1. Independent Contractor – [TECHNICAL CONSULTANT] understands and agrees that it is an independent contractor, not an employee, agent, partner, or representative of [GRANT RECIPIENT] or its affiliates. [TECHNICAL CONSULTANT] understands and agrees that it has no authority to enter into obligations on behalf of [GRANT RECIPIENT] except with [GRANT RECIPIENT]’s specific written approval. 
8.2. Assignment – [TECHNICAL CONSULTANT] may not assign this agreement or any rights or obligations hereunder without [GRANT RECIPIENT]’s prior written consent, which consent may be withheld at [GRANT RECIPIENT]’s sole discretion.
8.3. Law Governing Agreement – This agreement, its meaning and interpretation, and the relations between [GRANT RECIPIENT] and [TECHNICAL CONSULTANT] shall be governed by the laws of the [STATE] and by the laws of the United States applicable therein.
8.4. Possible Unenforceability – The unenforceability of any one clause of this agreement shall in no way impair the enforceability of any of the other clauses. If any of the provisions of this agreement shall for any reason be held to be excessively broad as to scope, activity, subject or otherwise, such provisions shall be construed by the appropriate judicial body by limiting or reducing them, so as to be enforceable to the maximum extent legally permissible.
8.5. Dispute Resolution – All claims and disputes relating to this agreement shall be resolved by binding, final, arbitration in [CITY], providing that prior to such arbitration the parties shall make a good faith attempt to resolve any disputes. Binding arbitration shall be conducted under the then-current Commercial Arbitration Rules of the American Arbitration Association. Any claim for arbitration is subject to the statute of limitation in effect for a civil action.
8.6. Project Manager – [NAME] will serve as [GRANT RECIPIENT]’s project manager for this contract. He/she or his/her successor has the authority to approve all services rendered by [TECHNICAL CONSULTANT] under provisions of this agreement.
8.7. Key Contractor Personnel – For purposes of communication with the [GRANT RECIPIENT] project manager, the [TECHNICAL CONSULTANT]'s key personnel for performing the work under this agreement is [NAME]. 
8.8. Amendments and Waivers – Any amendments or waivers to this Agreement must be approved in writing by all parties. [GRANT RECIPIENT]’s Executive Director and Deputy Director are the only employees authorized to amend this agreement for [GRANT RECIPIENT]. [NAME] is authorized to amend this agreement for [TECHNICAL CONSULTANT].
8.9. Entire Agreement – 
This agreement constitutes the full understanding between both parties with respect to this subject matter. No delay or failure to enforce any rights under this agreement will be deemed a continuing waiver of such rights.

ACCEPTED AND AGREED TO BY:

_____________________________



_______________
[NAME], [TITLE] 





Date

[GRANT RECIPIENT]
________________________________


_______________

[NAME], [TITLE]





Date

[TECHNICAL CONSULTANT]
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