PROJECT MANAGEMENT/OVERSIGHT AGREEMENT

THIS CONSULTING AGREEMENT (“Agreement”) is made effective this 

 day of 


, 20
, (“Effective Date”) by and between YOUR BUSINESS NAME HERE., and its affiliates and subsidiaries (“Consultant”) and 
OWNER’S NAME HERE


  (“Owner”). 

RECITALS

The Owner owns that certain real property generally located at 












 and which is legally described on Exhibit A attached hereto and incorporated by this reference (the “Property”).

Owner is desirous of rehabbing the Property in order to sell the Property for a profit.

Owner desires Consultant’s assistance with respect to certain matters set forth on Exhibit B attached hereto and incorporated by this reference (the “Services”).
The Consultant desires to accept the engagement and perform the Services, upon the terms and subject to the conditions set forth in this Agreement.

AGREEMENT

NOW, THEREFORE, for and in consideration of the premises, the mutual promises and covenants made, and for other good and valuable consideration, the receipt and sufficiency of which are hereby expressly acknowledged, the parties enter into this Agreement.

1. Scope of Services; Non-Exclusive.  Owner retains Consultant in Consultant’s professional capacity to provide the specific Services described on Exhibit B.   Except as set forth on Exhibit B, Consultant shall have no other responsibilities unless and until this Agreement and Exhibit B have been amended or modified in a writing executed by both parties.   Nothing in this Agreement shall be deemed to preclude Consultant from performing similar services or other services for any other person or entity.  
2. Compensation.  For performance of the Services, Consultant shall receive as compensation twenty-five percent (25%) of the total construction budget for the rehabilitation work of the Property (“Compensation”).  The Compensation shall be earned upon completion of the rehabilitation of the Property.  The Consultant shall receive the Compensation out of escrow at the closing of the purchase and sale contract for the Property (the “PSA”).   Owner hereby consents to Consultant providing this Agreement to the escrow closing agent for purposes of receiving payment.     

3. Term of Agreement.  The term of this Agreement shall commence on the Effective Date and terminate on the day the PSA closes, unless extended in writing by mutual agreement of the parties.    This Agreement cannot be terminated for any reason prior to the date on which the PSA closes.  
4. Independent Contractor Status.  The parties intend that an independent contractor relationship will be created by this Agreement.  Owner is interested only in the results to be achieved by Consultant, and Consultant may work part or full time for others.  The conduct and control of the work lies solely with Consultant, and Consultant has the sole discretion to determine the manner and means of providing the Services.  The Consultant is not required to follow Owner’s instructions and is not subject to Consultant’s supervision; provided, however, the Consultant is required to comply with the provisions of this Agreement.  Likewise, Consultant’s employees are not subject to the supervision or management of Owner, who will consult with Owner only upon request with respect to such employees and who shall not have any authority over such employees.  Because Consultant shall be treated in all respects as an independent contractor and not an employee, no deductions or withholdings applicable to payments to employees shall be made from payments to Consultant pursuant to this Agreement.  Owner shall report income to Consultant on IRS Form 1099-Misc. Consultant shall receive no other compensation of any kind whatsoever under this Agreement, Consultant will not receive any fringe benefits under this Agreement whatsoever, including, but not limited to insurance benefits, disability income, paid vacation, expense reimbursement or retirement benefits unless otherwise specifically provided for in this Agreement.  Consultant is not an employee of Owner and shall not be treated as an employee of Consultant for any purpose. It is agreed that it is the obligation of Consultant to report as self-employment income all Compensation received by Consultant pursuant to this Agreement.  Consultant shall indemnify Owner and hold it harmless to the extent of any obligation imposed by law upon Consultant to pay any federal, state, or local withholding taxes, social security, medical, dental, workers’ compensation, disability insurance, or similar items in connection with any payment made to Consultant by Owner pursuant to this Agreement.   

5. Compliance with Laws.  Notwithstanding anything contained herein to the contrary, Consultant shall comply with all present and future relevant and applicable federal, state, and local laws, regulations, licensing requirements, and other governmental requirements in performing its obligations and exercising its rights under this Agreement.

6. Code of Conduct.  Notwithstanding anything contained herein to the contrary, in carrying out the Services under this Agreement, Contactor shall: (i) conduct business in a manner that reflects favorably at all times on the Owner and the good name, goodwill, and reputation of the Owner; (ii) avoid deceptive, misleading or unethical practices that are or might be detrimental to the Owner; (iii) make no false or misleading representations with regard to the Owner;  (iv) not publish or employ, or cooperate in the publication or employment of, any misleading or deceptive advertising material with regard to the Owner; and (v) identify itself as an independent business. 
7. Indemnification.  
a. By Consultant.  Consultant shall be solely responsible for Consultant’s conduct hereunder and Consultant hereby agrees to defend, indemnify, and hold harmless Owner from and against all liability, losses, damage, expenses (including attorneys’ fees), costs, claims, suits, demands, actions, causes of action, proceedings, judgments, assessments, and deficiencies and charges arising out of or relating to (i) the negligence or intentional misconduct of Consultant in performance of the Services; (ii) any breach by Consultant of any provision of this Agreement; and (iii) any act or omission of Consultant contrary to the terms and conditions of this Agreement.  This indemnification provision shall survive the termination of this Agreement. 
b. By Owner.  Owner shall be solely responsible for Owner’s conduct hereunder and in relation to the obligations of Owner in rehabilitating the Property.  Owner hereby agrees to defend, indemnify, and hold harmless Consultant from and against all liability, losses, damage, expenses (including attorneys’ fees), costs, claims, suits, demands, actions, causes of action, proceedings, judgments, assessments, and deficiencies and charges arising out of or relating to (i) the negligence or intentional misconduct of Owner is his, her or its management of the rehabilitation work for the Property; (ii) any breach by Owner of any provision of this Agreement; and (iii) any act or omission of Owner contrary to the terms and conditions of this Agreement.  This indemnification provision shall survive the termination of this Agreement.
8. Notices.  All notices or other written communications hereunder will be deemed to have been properly given (i) upon delivery, if delivered in person or by facsimile transmission with receipt of an electronic confirmation thereof, (ii) one (1) business day after having been deposited for overnight delivery with any reputable overnight courier service, or (iii) three (3)  business days after having been deposited in any post office or mail depository regularly maintained by the U.S. Postal Service and sent by registered or certified mail, postage prepaid, return receipt requested, addressed as set forth on the signature page.
9. Additional Documents.  Each party shall execute such additional documents as may reasonably be requested by the other party to effectuate the provisions of this Agreement.
10. Assignment.  No party may assign its rights or obligations under this Agreement without the prior written consent of the other party.  Any purported assignment without the other party's prior written consent will be void ab initio.
11. Authorization; Binding Effect.  Each party represents to the other that its execution of this Agreement has been authorized by all necessary corporate action and that this Agreement constitutes a binding obligation of such party.  Each individual who executes this Agreement on behalf of a party represents to all parties that he or she is authorized to do so.  This Agreement will bind each party's successors and permitted assigns.
12. Attorneys' Fees.  If a party is in default under this Agreement, the other party will have the right, at the expense of the defaulting party, to retain an attorney to make demand, enforce remedies, or otherwise protect or enforce the rights of the non-defaulting party.  A party in default shall pay all attorneys' fees and costs so incurred.
13. Consent Required to Amend or Waive.  No amendment or modification of any provision of this Agreement will be effective unless made in writing and signed by each of the parties. Any amendment or waiver effected in accordance with this Section will be binding on each party and all of such party's successors and permitted assigns, whether or not any such party, successor or assignee entered into or approved such amendment or waiver.
14. Entire Agreement.  This Agreement sets forth the entire understanding of the parties with respect to the subject matter of this Agreement and supersedes all prior agreements and understandings between the parties regarding the subject matter of this Agreement.
15. Governing Law; Consent to Jurisdiction.  Each party specifically acknowledges and agrees that this Agreement and its interpretation and enforcement are governed by the laws of the State of Idaho. Furthermore, each party irrevocably (i) submits to the jurisdiction of any federal or state court of the State of Idaho located in Kootenai County, Idaho for the purpose of any suit, action or other proceeding arising out of this Agreement or any of the agreements or transactions contemplated hereby (each, a “Proceeding”), (ii) agrees that all claims in respect of any Proceeding may be heard and determined in any such court, (iii) waives, to the fullest extent permitted by law, any immunity from jurisdiction of any such court or from any legal process therein, (iv) agrees not to commence any Proceeding other than in such courts and (v) waives, to the fullest extent permitted by law, any claim that such Proceeding is brought in an inconvenient forum.  
16. No Waiver.  No waiver by any party of any right or default under this Agreement will be effective unless in writing and signed by the waiving party.  No such waiver will be deemed to extend to any prior or subsequent right or default or affect in any way any rights arising by virtue of any prior or subsequent such occurrence. 
17. Severability.  If for any reason any provision of this Agreement is determined by a tribunal of competent jurisdiction to be legally invalid or unenforceable, the validity of the remainder of the Agreement will not be affected and such provision will be deemed modified to the minimum extent necessary to make such provision consistent with applicable law and, in its modified form, such provision will then be enforceable and enforced.
18. Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an original but all of which together shall constitute one and the same Agreement. The counterparts of this Agreement may be executed and delivered by facsimile or other electronic signature (including, but not limited to, DocuSign) by any of the parties to any other party and the receiving party may rely on the receipt of such document so executed and delivered by facsimile or other electronic means as if an originally hand signed original had been received.
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SIGNATURE PAGE

CONSULTING AGREEMENT

IN WITNESS WHEREOF, Owner and Consultant have executed this Assignment effective as of the date set forth above.

	CONSULTANT:

YOUR COMPANY NAME HERE
By: 





      (signature)
Name: YOUR NAME HERE
Its: YOUR TITLE HERE

	OWNER:
If an entity:
_____________________________

Name of Entity

a_____________________________
______________________________
(State of Domesticity and Entity Type)

By: 





_

Name: 







Title: 





_

If an individual:








(Print Name)








(Signature)
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[INSERT]
EXHIBIT B
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[INSERT]
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