Document Verification 
Professional Services Agreement 
(Example shown for Compliance Solutions Group (CSG)/Eagle)
This Professional Services Agreement (“Agreement”), effective ____________________________, 2011, is between ____________________________________________ (“Customer”), having an office at ___________________________________________________, and ______________________________________Compliance Solutions Group/Eagle Group (hereinafter “Verifier”), with offices at __________________________________.

In consideration of the mutual obligations assumed under this Agreement, Verifier shall provide to Customer a document review as described in the Statement of Work attached hereto as Exhibit A subject to the standard Terms and Conditions also attached hereto and incorporated herein by reference.  Each party represents that this Agreement is executed by duly authorized representatives as of the dates below.

AGREED BY:



CUSTOMER





VERIFIER
	Signature:
	Signature:

	Printed Name:
	Printed Name:

	Title:
	Title:

	Date:
	Date:

	Customer (Organization) Name:
	Verifier (Organization) Name:  

Compliance Solutions Group or Eagle Group

	Address:
	Address:  



	City, State, Zipcode:
	City, State, Zipcode:  



	Phone Number:
	Phone Number:  

	Fax Number:
	Fax Number:  

	Email Address:
	Email Address:


TERMS AND CONDITIONS

1. Services.

(a) Verifier will perform the Services described in the Statement of Work, set forth in Exhibit A.

(b) The Services will be performed on a “lump sum” basis, as described in Paragraph 4.

(c) The “lump sum” price for Services does not include expenses. In the event that the Customer requests copies, mail service, or any other expenses related to the Services, such expenses shall be billed separately.
(d) Verifier will immediately contact the National Association of Chemical Distributors (NACD), in the event that Customer cannot agree with Verifier regarding the document verification schedule.

2. Place of Performance. Unless otherwise provided in this Agreement, the Services shall be performed in Verifier’s offices.
3. Effective Date: Term. This Agreement shall be effective as of the date accepted by the Customer (the “Effective Date”), and shall continue in full force and effect until the Services shall be completed.
4. Payment Terms.

(a) The lump sum payment of $660 for Services shall be paid to Verifier upon acceptance and execution of this Agreement.

(b) In addition, upon invoice Customer shall reimburse Verifier for all expenses, such as, but not limited to, copies, mail service, or any other expenses requested by the Customer that are related to the Services.

(c) The lump sum payment shall be sent together with this signed Agreement to the following location:

Verifier

Address

(d) If Customer fails to pay the total of such invoiced expenses, in 4. (b) above, within 30 days of such invoice, interest compounded at the rate of one percent (1%) per month shall be charged on all amounts unpaid and outstanding. If Customer fails to make any payment to Verifier as and when required hereunder, Verifier shall have the right, in addition to its other legal rights and remedies, to cease further performance of the Services hereunder.

5. Confidentiality. In the event either party determines that it is necessary to provide confidential, proprietary, or trade secret information to the other party with respect to the Services performed under this Agreement, such disclosure will be made only after advance written notice, and only under the terms of a separate non-disclosure agreement.

6. Identification of Certification Status. 

(a) As part of its duties in providing certification services, Verifier will provide certified parties with a designation to be used by those receiving certification to indicate their certification status, and only on connection with identifying certified status. The parties agree that the name of Verifier any abbreviation thereof, or any symbol therefore shall not be used on or in connection with any Services unless specifically authorized by Verifier As between the parties, Verifier shall retain ownership of any such designation.

(b) The Parties agree that use of Verifier’s name or symbol for any purpose without Verifier’s authorization would be a violation of the terms and conditions of this Agreement. Such unauthorized use would mislead the public, and would be considered a breach of this Agreement.

7. Taxes. Customer shall be solely responsible for the collection and payment of any and all sales, use, value added, excise, import, privilege, or other similar taxes or payments in lieu thereof, including interest and penalties thereon, imposed by any authority, government or governmental agency arising out of or in connection with the performance of the Services by Verifier (other than those levied on Verifier’s income), and Customer shall make such withholdings and payments and timely file any return or information required by treaty, law, rule, or regulation.
8. Termination. Either party may terminate this Agreement for any reason upon 30 days written notice to the other party. Termination under this paragraph will not affect payment obligations incurred under this Agreement for Services performed prior to the effective date of termination, and for any costs incurred, including without limitation commitments to purchase products or services from third parties which were entered into by Verifier in the course of performance hereunder prior to the effective date of termination. Such reimbursable costs may include, but are not limited to, cancellation fees and non-refundable charges or fees for third party products or services.
9. Effect of Termination. Upon termination of this Agreement, each party shall promptly return to the other any all personal property of the other held by such party; provided, that if, and so long as, any fees required to be paid by Verifier have not been paid, then Verifier shall not be required to return to Customer any personal property of Customer held by Verifier and shall have a lien on such property, to the extent of the amounts unpaid by Customer.
10. Warranties. Verifier warrants that the Services provided under this Agreement shall be performed with the degree of skill and judgment normally exercised by recognized professional firms performing services of the same or substantially similar nature. The exclusive remedy for any breach of the foregoing warranty shall be that Verifier at its own expense, and in response to written notice of a warranty claim by Customer within 30 days after performance of the Services at issue, shall, at its own option, either (1) re-perform the Services to conform to this standard; or (2) refund to Customer amounts paid for non-conforming Services.
11. Limitation of Liability.

(a) Verifier’s total liability to Customer for any and all liabilities, claims or damages arising out of or relating to the Agreement, howsoever caused and regardless of the legal theory asserted, including breach of contract or warranty, tort, strict liability, statutory liability or otherwise, shall not, in the aggregate, exceed the amount actually paid to Verifier, under this Agreement.

(b) In no event shall either Verifier, or Customer be liable to the other for any special, indirect, incidental or consequential damages (including, but not limited to, lost profits, lost business opportunities, loss of use or equipment down time, and loss of or corruption to data) arising out of or relating to this Agreement, regardless of the legal theory under which such damages are sought, and even if the parties have been advised of the possibility of such damages or loss.
(c) Any claim by Customer against Verifier, relating to this Agreement, other than in warranty, must be made in writing and presented to Verifier, within one year after the earlier of (1) the date on which the Customer accepts the deliverable(s) at issue, or (2) the date on which Verifier, completes performance of the Services specified in this Agreement.
12. Severability. If any covenant, condition, term, or provision contained in this Agreement is held or finally determined to be invalid, illegal, or unenforceable in any respect, in whole or in part, such covenant, condition, term, or provision shall be severed from this Agreement, and the remaining covenants, conditions, terms, and provisions contained herein shall continue in force and effect, and shall in no way be affected, prejudiced, or disturbed thereby.

13. Assignment. Neither party may sell, assign, transfer, or otherwise convey any of its rights or delegate any of its duties under this Agreement without the prior written consent of the other party, which consent may not be unreasonably withheld.
14. Applicable law. This Agreement shall be governed by and construed under the laws of the Commonwealth of Virginia, without regard to its laws relating to conflict or choice of laws.
15. Disputes. Verifier, agree to first enter into negotiations to resolve any controversy, claim, or dispute (“dispute”) arising under or relating to this Agreement. The parties agree to negotiate in good faith to reach a mutually agreeable resolution of such dispute within a reasonable period of time. If good faith negotiations are unsuccessful, Customer and Verifier, agree to resolve the dispute by binding and final arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration Association then in effect. The decision of the arbitrator(s) shall be final and binding on the parties, and any award of the arbitrator(s) may be entered or enforced in any court of competent jurisdiction.
16. Force Majeure. Neither party shall be liable for any failure of or delay in performance of its obligations under this Agreement to the extent such failure or delay is due to circumstances beyond its reasonable control, including, without limitation, acts of God, acts of a public enemy, fires, floods, wars, civil disturbances, sabotage, accidents, insurrections, blockades, embargoes, storms, explosions, labor disputes, acts of any governmental body, failure or delay of third parties or governmental bodies from whom a party is obtaining or must obtain approvals, authorizations, licenses, franchises or permits, or inability to obtain labor, materials, equipment, or transportation. Each party shall use its reasonable efforts to minimize the duration and consequences of any failure of or delay in performance resulting from a Force Majeure event.
17. Notices. All notices or other written communication required or permitted to be given under any provision of this Agreement shall be deemed to have been given by the notifying party if mailed by certified mail, return receipt requested, to the receiving party addressed to its or his mailing address set forth in the first paragraph of this Agreement, or such other address as the parties may designate in writing to the other parties. Additionally, notices sent by any other means (i.e., facsimile, overnight delivery, courier, etc.) may be acceptable subject to written confirmation of both the transmission and receipt of the notice.
18. Relationship of Parties. Verifier, is an independent company in all respects with regard to this Agreement. Nothing contained in this Agreement shall (1) authorize or empower either party to act as partner or agent of the other party in any manner; (2) authorize, or empower or deem one party to assume or create any obligation or responsibility whatsoever, express or implied, on behalf of or in the name of any other party; or (3) authorize, empower, or deem a party to bind any other party in any manner or make any representation, warranty, covenant, agreement, or commitment on behalf of any other party.
19. Waiver or Modification. This Agreement may be modified, or part or parts hereof waived, only by an instrument in writing specifically referencing this Agreement and signed by an authorized representative of the party against whom enforcement of the purported modification or waiver is sought.
20. Entire Agreement. This Agreement, including Exhibit A, which is hereby incorporated by reference, constitutes the entire agreement and understanding between the parties and supercedes and replaces any and all prior or contemporaneous proposals, agreements, understandings, commitments, or representations of any kind, whether written or oral, relating to the subject matter hereof or the Services to be performed hereunder.
