
CONSULTING AGREEMENT

This Agreement is made and effective as of this ______ day of _____________, 2020, by and between Dakota Academic Consulting, Inc. (“Consultant”) with its office located at P.O. Box 1720, Sioux Falls, South Dakota, 57101, and Pullman Community Montessori (“Client”), having its principal place of business at 115 NW State St., Room 215, Pullman, WA  99163.
RECITALS

Client wishes to contract with Consultant for Consultant’s services in the process of making applications for E-Rate funds. Consultant is willing and qualified to perform such services. 
In consideration of the matters described above, and of the mutual benefits and obligations set forth in this Agreement, the parties agree as follows:

1. Duration
Consultant will provide consultant services with respect to making application to the Schools and Libraries Division (“SLD”) of Universal Service Administrative Company (“USAC”) for Universal Service Fund discounts for educational facilities affiliated with Client for SLD Funding Year 2021.

2. Compensation and Reimbursement 

In consideration of Consultants’ Agreement to provide such Consultant services, Client agrees to pay Consultant a lump sum.  This Agreement begins with Funding Year 2021. The fee for Funding Year 2021 is $2,950.00.  Client will pay the lump sum for Consultant completing all forms necessary in the initial process of obtaining E-Rate funds which will be billed by Consultant to Client when the Consulting Agreement is signed by both parties.
Payment by Client shall be 30 (thirty) days from the date of receipt by Client of Consultants’ invoice setting forth the total effort expended by Consultant. Fees outstanding after 60 (sixty) days will incur interest at the annual rate of 12% (twelve percent) compounded monthly. 

3. The Services and Responsibilities of the Parties
In consideration for said payment, Consultant agrees to perform to the best of its abilities and to exhibit due diligence in the conduct of said services. Consultant makes no representations or promises to Client with respect to the success of any discount application, which may be submitted, with Consultants’ assistance, by or on behalf of Client or any affiliated entity, or with respect to the amount of any discount, which Client or any affiliated entity may be entitled to receive. Consultant assumes no liability for damages, either direct or consequential as a result of services provided pursuant to this Agreement. Client acknowledges full responsibility for verifying the accuracy of any information entered on any application or other document submitted for purposes of obtaining Universal Service Fund discounts, and further acknowledges full responsibility for all certifications and representations required by such application process.

4. Assignability
Consultant may not assign this Agreement, or its rights hereunder or delegate its duties or obligations hereunder, in whole or in part, by operation of law or otherwise, without the prior written consent of Client; provided that Consultant may assign this contract upon written notice to Client, but without Client’s consent, to any of the following (each, a “Permitted Transfer”): (i) any franchisor, parent, affiliate (deemed to be any entity which controls, is controlled by, or is under common control with Consultant, with “control” meaning the power to direct the management and policies, directly or indirectly, through the ownership of voting capital stock or other ownership interest) or subsidiary of Consultant; or (ii) any entity resulting from the merger with or consolidation of Consultant into any entity that acquires all of Consultant’s assets as a going concern of the business that is conducted. 

5. Amendment and Modification
With respect to modification or termination of this Agreement, it may be amended, waived, released, discharged or modified in any respect only be written instrument signed by respective authorized representatives of each Party. 

6. Termination
Either party may terminate this Agreement with ten (10) days written notice to the other party, for any reason. If Client terminates this Agreement, then Consultant will invoice Client for work completed on Client’s behalf by Consultant up to the date that written notice of termination was received by Consultant. 

Should the death of Consultant’s two principals occur while services are provided to Client, this Agreement will automatically terminate.

7. Confidentiality
“Confidential Information" includes any and all confidential or proprietary non-public information disclosed by one party to the other pursuant to this Agreement. Failure to mark the Confidential Information shall not be deemed to be a waiver, provided that the Confidential Information, either by the nature of the information or in the form and manner transmitted, is readily recognizable or may be claimed by a reasonable person to be confidential or proprietary.  It is understood that the obligations imposed upon the parties by this Agreement shall not apply to information that at the time of disclosure or thereafter: (i) was generally available to and known by the public, other than as a result of a disclosure by the receiving party or its representatives; (ii) was generally available to the receiving party on a non-confidential basis from a source other than the disclosing party or its representatives, provided that such source was not known to the receiving party to be bound by a confidentiality agreement with the disclosing party; (iii) was already known to the receiving party, as evidenced by its written records; or (iv) was, as evidenced by written records, independently developed by or on behalf of the receiving party by individuals who did not directly or indirectly receive relevant Confidential Information of the disclosing party

Each party agrees that it will disclose the other party’s Confidential Information only to such of its employees or affiliates who have a need to know such information in order to carry out such party’s responsibilities and only then to employees or affiliates who have been advised of the strictly confidential nature of such Confidential Information and have agreed to accept the same obligation of secrecy to the disclosing party.  Without the prior written consent of the disclosing party, neither the receiving party, nor its representatives, will disclose to any third party, except as may be required by law (and then only upon prior notice to the disclosing party), either the fact that a commercial relationship exists, or is under consideration, or any of the terms thereof.  If either party is compelled by judicial or governmental request or order to disclose any Confidential Information or that discussions or negotiations between the parties are taking place, it is agreed that such party will provide the other party with prompt written notice of such request, so that the other party may seek a protective order or other appropriate remedy and/or waive compliance with the provisions of this Agreement. In the event that such protective order or other remedy is not obtained, or that either party waives compliance with the provisions of this Agreement, each party agrees that it will furnish only that portion of Confidential Information that is legally required and that it will use its best efforts to obtain reliable assurance that a confidential treatment will be accorded to the Confidential Information that is being disclosed
8. Independent Contractors
The Parties hereto are independent contractors.  Nothing in this Agreement will create an employee-employer relationship, partnership, joint venture or other agency relationship between the Parties
9. Intellectual Property
Consultant is the owner, licensee or sublicensee of various pre-existing methods, protocols, procedures, software, programs, models and tools, routines and/or other programs, techniques, information, know-how, trade secrets, databases and materials (“Consultant’s Materials”) that Consultant may use or implement in the performance of this Agreement. Consultant retains all right, title and interest in and to Consultant’s Materials.  Consequently, Client is not authorized to sell or license any Consultant’s Materials or rights thereto to any other person or firm. Furthermore, Consultant shall retain all right, title, and interest in any intellectual property created or developed by Consultant that modifies or improves its Consultant’s Materials as a result of providing services under this Agreement.   
10. Non-Exclusivity
Nothing in this Agreement is intended or shall be construed to create an exclusive relationship between the parties. This contract shall not restrict either party from providing or receiving similar or like services to or from others.
11. Attorney Fees
In the event legal action is required to enforce any provision of this Agreement, the prevailing party shall be entitled to recover reasonable Attorney's fees and costs. 

12. Governing Law
The laws of the State of South Dakota shall govern this Agreement. 

13. Notices
Any notice provided for, concerning this Agreement shall be in writing and be deemed sufficiently given when sent by certified, or registered mail if sent to the respective address of each party as set forth at the beginning of this agreement. 

14. Entire Agreement
This Agreement shall constitute the entire Agreement between the parties and any prior understanding or representation of any kind preceding the date of this Agreement shall not be binding upon either party except to the extent incorporated in this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above written and represent that they are authorized to sign this document. 
Pullman Community Montessori

Dakota Academic Consulting

BY: 





BY:

___________________________ 

________________________________







Bonnie Overweg
___________________________ 

Consultant
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