NATIONAL SERVICE ALLIANCE

SERVICE PROVIDER AGREEMENT

THIS AGREEMENT made this 
day of ________________, 20______, between National Service Alliance, Inc., with offices at 6651 South State Street, Salt Lake City, Utah 84107 (hereinafter referred to as “NSA”) and

__________________________________________________________

__________________________________________________________

__________________________________________________________

(hereinafter referred to as “Service Provider”)

WHEREAS, NSA is in the business of developing relationships with clients including but not limited to: Manufacturers, Third Party Warranty Administrators, Dealers and Businesses to perform specified services;

WHEREAS, Service Provider is in the business of providing such services; 

WHEREAS, NSA wishes to establish a relationship with Service Provider to provide such services; and

WHEREAS, NSA wishes to appoint Service Provider, as an Authorized Service Provider to undertake and perform services for NSA, and

WHEREAS, Service Provider wishes to accept such appointment as a NSA Authorized Service Provider in accordance with the terms and conditions of this Agreement, inclusive of all Schedules and Addenda currently in effect and in the future; and

WHEREAS, the parties herein intend that this document shall memorialize the terms and conditions of their agreement and agree to be bound by same.

NOW, THEREFORE, in consideration of the premises and mutual covenants and undertakings herein contained, the parties hereto agree as follows:

I. APPOINTMENT AND ACCEPTANCE.  NSA hereby appoints Service Provider as an Authorized Service Provider and Service Provider hereby accepts such appointment, and agrees to perform services as directed by NSA within the terms and conditions set forth herein and in all Schedules and Addenda within this Service Agreement and in subsequent Schedules and Addenda that may be added.

II. OBLIGATIONS
1. All services rendered by Service Provider hereunder shall be performed in a good  and workmanlike manner, utilizing industry standard parts as specified in the “Service Policies and Procedures” document for each client. 

2. Service Provider shall, at all times, use due skill and diligence in connection with all work undertaken hereunder and agrees to maintain, adhere to and provide the highest quality standards of customer service and repair.

3. Service Provider shall maintain its place of business and service vehicles in an attractive, clean, orderly and sanitary condition, with adequately trained technicians, telephone and electronic connectivity, sufficient space, adequate inventory of replacement parts and adequate service and shop equipment to render prompt, efficient and competent service. 

4. Service Provider shall achieve CSC - Certified Service Center status within one year of the date this contract is executed and maintain such status for the term of this agreement.  Service Provider is expected to be a NESDA member.

5. Service Provider shall comply with all present and future federal, state, county and local laws, ordinances and regulations applicable to the conduct and operation of the Service Provider’s business.

6. Service Provider hereby guarantees the service performed shall be free from defects in workmanship for the period of time specified in the service level agreement for that client. Any failure of a product repaired or serviced by Service Provider within said time period shall be properly serviced and/or repaired by Service Provider without an additional labor charge.

7. Any Product received and evaluated by Service Provider and deemed not serviceable because parts are not available within a reasonable time period, customer misuse or abuse, excessive repair costs or physical damage will be referred for resolution as specified in the “Service Policies and Procedures” document for each client.

8. Service Provider shall assume all risk of loss and damage to all products within its possession and/or control.

9. From time to time a NSA Client may authorize a warranty extension and, in these cases, Service Provider agrees to perform service at the NSA negotiated rate, unless a different rate is specifically authorized by NSA.

10. The supply of parts, price lists, service manuals and technical training will be governed by contracts executed by NSA and specified in the “Service Policies and Procedures” document for each client.

11. NSA and or NSA Clients may conduct random quality control inspections, within normal business hours, of any and all work undertaken by Service Provider relative to the services performed under this Agreement.  Service Provider shall fully cooperate with NSA and NSA Clients concerning such inspections and shall fully and promptly comply with any recommendations by NSA in connection with any problems or deviations from this Agreement. 

12. NSA agrees to pay Service Provider and Service Provider agrees to pay NSA any amount due to the other party within 30 days of receipt of invoice.     

13. NSA agrees to send work to Service Provider according to the capabilities and geographical territory guidelines outlined in Schedule A.

14. Service Provider, at its own cost, agrees to attend administrative and/or technical training classes required by NSA or its clients.

III. RECORDS, SERVICE REPORTS and CONNECTIVITY  Service Provider shall comply with all connectivity requirements set forth in Schedule B, and all requirements defined by NSA and documented in this Agreement.

1. Service Provider shall keep and maintain at its place of business true and complete books and records for any and all transactions it may undertake in connection with the services performed under this Agreement. 

2. Service Provider agrees to submit a monthly management report to NSA that includes performance metrics for each client relationship (as specified in the “Service Policies and Procedures” document for each client) and a plan to bring into compliance each metric that falls below the established standard.

IV. 
COMPENSATION   NSA agrees to pay Service Provider for services performed, including labor, parts, parts handling and/or any other reimbursement as specified in the “Service Policies and Procedures” document for each client.  For NSA client relationships where Service Provider bills an entity other than NSA, Service Provider agrees to pay the applicable transaction/administration fees to NSA as specified in Schedule C.  

V. INSURANCE  Service Provider, at its own cost and expense, shall obtain and keep in full force for the benefit of NSA and NSA’s Clients during the term of this Agreement, general liability insurance from a company or companies authorized to do business in the United States in an amount not less than $1,000,000.  Service Provider agrees to add NSA as an “Additional Insured” to such policy.  Service Provider further agrees to add as “Additional Insured” any additional clients of NSA that may require it. 

VI. INDEMNIFICATION  Each party herein (the “Indemnifying Party”) hereby agrees to indemnify and hold the other party (the “Indemnified Party”) harmless from and against all liability, claims, losses, damages, suits, costs and/or expenses, including reasonable attorney fees, incurred by the Indemnified Party, its parent company, affiliates and/or subsidiaries, arising out of or resulting from the Indemnifying Party’s actions, inaction’s, negligence or willful misconduct, or breach of any term or condition herein contained in the performance of its obligations under this Agreement.  The Indemnifying Party shall provide the Indemnified Party with (i) prompt written notice of any claim or potential claim, (ii) the authority to control the defense of such claim, and (iii) reasonable assistance in the defense of such claim (at the expense of the Indemnifying Party).  The provisions of this paragraph shall survive the expiration or earlier termination of this Agreement.

VII.
DISPUTES AND ARBITRATION  Prior to submission of any dispute to arbitration, the parties shall attempt in good faith to resolve such dispute by discussion and negotiation.  Except as hereinafter qualified, all disputes and controversies arising out of, or in any manner relating to this agreement, which the parties do not resolve within ten (10) working days after either of the parties notifies the other of its desire to arbitrate the dispute, shall be settled by arbitration by the American Arbitration Association in accordance with its then prevailing Commercial Rules, said arbitration to be conducted at a mutually agreeable time and location or by conference call.  The award or decision made by the arbitrator(s) designated shall be binding upon the parties and judgment upon the award may be made in any court having jurisdiction: provided however, that nothing herein contained shall be construed, intended to preclude or in any way prohibit either party from instituting and otherwise prosecuting to judgment a lawsuit in any court of competent jurisdiction to effect the collection of any monies due from the other party.  The arbitrators shall have no power to change any of the provisions of this Agreement in any respect and the jurisdiction of the arbitrators is hereby expressly limited accordingly.  The party requesting arbitration under this Agreement shall make a demand on the other party by registered or certified mail with a copy to the closest office of the American Arbitration Association.  The arbitration shall take place as noticed by the American Arbitrators Association regardless of whether one of the parties fails or refuses to participate.  Each party shall bear its own expenses and costs of arbitration. All causes of action by one party against the other must be instituted with one (1) year from the date of the event which gave rise to the cause of action. 

 VIII. 
TERM and TERMINATION    The Term of this Agreement shall become effective upon the date first above written and shall continue in full force and effect for a period of one year, unless sooner terminated as provided in this Agreement. This Agreement shall be automatically renewed for successive one-year periods unless either party notifies the other, in writing, of its desire not to renew at least 60 days prior to the expiration of such period.  Either party may terminate this Agreement if any material default has not been cured within 60 days of receiving written notice of such default.
VII. CONFIDENTIALITY  Both Parties herein acknowledge that during the course of this Agreement, each may obtain confidential information regarding the other party’s business and the business of NSA’s clients.  Both parties agree to treat all such information as well as the terms of this Agreement, as confidential information.  Any and all title and property rights, including but not limited to, all intellectual property rights to Service Provider’s, NSA’s and NSA’s Client’s products and services, product designs and components, trade secrets, customer lists, vendor lists, service manuals and/or other written materials, are and shall remain the sole property of their respective owner.  NSA and Service Provider shall not attempt to examine, copy, distribute, alter or tamper with such property beyond the scope of this Agreement.

VIII. NO AGENCY  It is hereby understood and agreed that Service Provider is not and shall not be considered an agent, representative or employee of NSA for any purpose whatsoever, but rather as an independent service contractor.  Service Provider shall not, in the name of NSA or on its behalf, engage with any third party, entity, company or organization, in the conduct of business of any kind, make or undertake any promises, warranties, guarantees or representation, or participate in the negotiation or conclusion of any contract, agreement or understanding. 

IX. SEVERABILITY  If any provision of this Agreement is held to be invalid or unenforceable, the validity and enforceability of the other provisions of this Agreement will remain unaffected.

X. ASSIGNMENT  This agreement or any interest herein shall not be assigned by Service Provider to any person, entity, company or organization without the prior written consent of NSA; and any such purported assignment, transfer or attempt to assign or transfer any interest herein or right hereunder, without the prior written consent of NSA, shall be null, void and of no effect.  NSA agrees to provide timely written consent provided the entity to which the agreement is assigned: 

a. Can comply with all of the terms and conditions specified in this agreement; and

b. Meets or exceeds the current level of service being provided today; and

c. Meets the approval of current NSA clients that would utilize the services of such service provider.

XI. NOTICES  All notices either required or permitted under this Agreement shall be in writing and sent by way of certified mail to the parties herein at the addresses set forth above.

XII. NO WAIVER  The inaction or failure of either party to enforce any provision of this Agreement shall not operate or be construed as a waiver or limitation of the party’s right to enforce and compel strict compliance with every provision of this Agreement, or its rights under law or equity.  No waiver shall be valid unless in writing and signed by the party to be charged.

XV.
GOVERNING LAW  This Agreement and the performance thereof shall be governed, interpreted, construed and regulated by the laws of the State of Delaware. 
IN WITNESS WHEREOF, the parties hereto have caused these presents to be signed by their proper officers effective the day and year first written above,

SERVICE PROVIDER



NSA

Signature:




 
Signature:



___
By: _________________________________ 
By: ______________________________

Title: ________________________________
Title: _____________________________

Date: ________________________________
Date: _____________________________

Schedule A – NSA Geographical Territory

NSA shall provide the appropriate work to Service Provider according to its capabilities and the territory specified below:
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Schedule B – NSA Connectivity Requirements

Each NSA Service Provider shall submit to the NSA FTP site, on a daily basis, the current status information for all repairs relating to NSA clients.   

Service Provider agrees to comply with all data and connectivity requirements that may be modified in the future within 60 days of receiving such modified requirements from NSA.

Schedule C – NSA Transaction/Administration Fees

For NSA client relationships where Service Provider bills an entity other than NSA, Service Provider agrees to pay the applicable transaction/administration fees to NSA as specified below.

Rate Schedule


	Type of Service Order
	Transaction/Administrative Fees

	No charge 
	None

	All invoices on which labor was charged
	3% of labor billed


Payment Terms

Payment on all NSA transaction/administration fees is due on the last day of the month following the month in which Service Provider receives payment for the invoice.

Note

For all relationships where Service Provider is paid directly by NSA, Service Provider does not remit any transaction/administrative fees to NSA.
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