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CONFERENCE MANAGEMENT AGREEMENT

THIS AGREEMENT is made as of this XX day of Month, Year, by and between The Institute of Electrical and Electronics Engineers Incorporated, a New York not-for-profit corporation (“IEEE”), on behalf of the IEEE Organizational Unit Conference Committee (hereinafter referred to as the “Group”) and Management Company Name (the “Management Company”) located at Address for services rendered for the 20XX IEEE Full Name of Conference to be held Date and Location (the “Meeting”)
It is agreed by and between the parties hereto as follows:

1. Term.  This Agreement shall be effective until the completion of all activities associated with the Meeting unless terminated earlier as set forth below.  
2. Supervision. The Name of Conference Steering Committee (the “Steering Committee”) serves as the conference organizing body for the Meeting, and shall generally administer this Agreement for the Group.  Any interpretations or extensions of this Agreement on behalf of the Group shall be made by the IEEE Group Contact person noted in Section 31.

3. Pre-Existing Obligations.  The parties hereto represent and warrant that they are not under any pre-existing obligation or obligations inconsistent with the provisions of this Agreement.

4. Scope of Work.  
The Management Company shall perform the services described in the scope of work attached as Exhibit A (“Services”).  The scope of work as described in Exhibit A may only be changed by written agreement signed by all parties to this Agreement. 

The parties acknowledge and agree that time is of the essence in this Agreement.  In any area where Management Company believes that certain input or other information from the Group is required for Management Company’s timely execution of its responsibilities under this Agreement, Management Company shall identify said input or other information and seek to obtain a prompt response from the Group.  Any matter that requires a response and which may materially affect the schedule for organizing and executing the Conference shall be specifically identified in writing by Management Company.  

Management Company shall cooperate with the appropriate Steering Committee members (hereinafter referred to as “General Chair,” “Program Chair,” “Finance Chair,” “Marketing Chair,” etc.) to establish action item deadlines in order to meet key milestones.  The Group and Management Company shall use commercially reasonable efforts to adhere to the established deadline schedule. 

d. In the event Management Company hires subcontractors to perform services for the Conference,  Management Company shall: (a) remain fully responsible and liable for the subcontracted obligations and duties to the same extent as if Management Company had fulfilled the obligations and duties itself; (b) bear all responsibility for paying such subcontractors and not charge Group for the services performed by such subcontractors; and (c) indemnify IEEE against any damages arising from the acts or omissions of such subcontractors.
e. The Management Company  shall at all times provide services under this Agreement in a secure environment, with  adequate protection and have in place appropriate security policies, procedures, programs, standards, access control methodology and network protection techniques (in combination known as “safeguards”) to protect the Management Company's  systems  and data from both physical and non-physical threats.   All “safeguards” shall comply with prevailing industry standards but in no case  less than reasonable care.
5. Fees and Expenses. Management Company shall receive payment for the Services as detailed in Exhibit B, and receive reimbursement of expenses, as detailed in Exhibit B.  Management Company shall not exceed the fee and expense estimates listed in Exhibit B without the prior written consent of the Group. 

6. Third Party Compensation. Other than as set forth in Exhibit B, Management Company shall accept no fees, commissions, rebates or similar payments from third parties in connection with the Meeting.

7. Financial Procedures. All accounting procedures shall conform to generally accepted accounting practices in the United States.  Explanations and backup documentation shall be provided to the inquiring party by the other party for all charges upon request.  Neither party shall bill for services rendered in preparing explanations of charges or providing backup information.  Management Company shall secure the best possible rates for all products and services described in this Agreement to minimize overall costs.  Management Company is responsible for adhering to the limits of the conference budget as approved by the Group when executing its responsibilities under this Agreement.  All conference income from any source is to be deposited by Management Company into a Concentration Banking Account established by the Group.  If funds are not being directly deposited into a Concentration Banking Account, please respond to the questions below. 

Conference funds are being deposited in a local Conference bank account.
Management Company collects funds and transfers them to the conference account.
Management Company collects funds and transfers the money to 
IEEE at the end of the conference.
(Check one of the statements above, and answer the questions below)

· Under what name is the merchant account registered?

· What name will appear on an attendee's credit card statement?

· What is the name/address of the bank that the funds are being deposited to?

· Under what name is the bank account registered?

· Who has access to the bank account/funds?

· How often is the money transferred to the IEEE?  By what means? (Check, wire transfer)
Management Company shall submit to the Group, for its approval, all potential expenses of a value of $XXXXX USD or greater prior to incurring any such expenses.    

8. Audit. An internal final audit of the Group’s accounts and financial procedures shall be conducted by the General and Finance Chairs following the Meeting.  A final report, prepared by Management Company and approved by the General and Finance Chairs, shall be provided to the Group with the final distribution of funds within four (4) months following the Meeting.  Notwithstanding anything in this paragraph, the Group may review and audit the accounts, financial procedures and any and all other records related to the Meeting and held by Management Company at any time with two (2) Business Days prior notice.  A professional audit shall be conducted by either the IEEE internal audit committee or an outside auditor within thirty (30) days of the final distribution of funds.  The Group shall be responsible for the direct cost of such professional audit.

9. Contracts. Management Company, when negotiating contract(s) shall consult with IEEE to ensure that the contract is compliant with IEEE standards.  Management Company shall ensure all contracts with a value greater than $25,000 USD will be sent to IEEE for review and execution.  Management Company shall ensure contracts with a value under $25,000 USD will be reviewed by the Management Company and signed by the General Chair or Finance Chair and submitted to IEEE Conference Business Services for retention.

10. Independent Contractor and Third Party Agreements.  In rendering its services, Management Company shall be acting as an independent contractor and not as an employee or agent of IEEE.  Management Company and its employees shall have no claims or rights to receive or participate in any employee benefit plans or arrangements of IEEE.  As an independent contractor, Management Company shall have no authority, express or implied, to commit or obligate IEEE in any manner whatsoever, except as specifically authorized from time to time in writing by an authorized representative of IEEE, which authorization may be general or specific.  Nothing contained in this Agreement shall be construed or applied to create a partnership or joint venture. Management Company shall be responsible for the payment of all federal, state and local taxes payable with respect to all amounts paid to Management Company under this Agreement; provided, however, that if IEEE is determined to be liable for collection and/or remittance of any such taxes, Management Company shall immediately reimburse IEEE for all such payments made by IEEE.  Management Company shall maintain offices separate from those of IEEE and bear all expenses and obligations incurred in connection with the services Management Company provides, including, but not limited to, expenses for mail, travel, entertainment and telephone.

11. Work for Hire.  Management Company understands and agrees that all work developed pursuant to this Agreement is specially ordered and commissioned work for the Group and that the work shall be considered a “work for hire” within the meaning of Section 101 of the United States Copyright Act, 17 U.S.C. §101.  As a work for hire, Management Company understands and agrees that all rights to the work, including, but not limited to copyright, shall be owned by the Group, and Management Company assigns any rights, title and interest in and to such works to the Group hereby.

12. Confidentiality and Ownership of Information and Other Assets.  Any information collected, compiled, analyzed, produced or otherwise obtained or stored in the course of performance of this Agreement shall be treated as confidential ("Confidential Information") and shall be the sole and exclusive property of the Group, which shall have full ownership of such confidential information unless otherwise agreed to in writing.  Management Company shall not disclose any such Confidential Information to any third party without first obtaining written consent from the Steering Committee or the Group.

13. Return of Confidential Information.  All Confidential Information and any and all copies and reproductions thereof shall, upon the expiration or termination of this Agreement for any reason or within fifteen (15) days of written request by the Steering Committee or the Group, be promptly returned to it, or in the alternative, destroyed upon the Group’s written request.  In the event of such requested destruction, the Management Company shall provide to the Group written certification of compliance therewith within fifteen (15) days of such written request.

14. Conduct. Management Company agrees to follow and abide by IEEE Policy 10, a copy of which has been provided to Management Company, and shall conduct itself as well as require its personnel to conduct themselves so as to not diminish the reputation and goodwill of IEEE and the Group.

IEEE is committed to the principle that all persons shall have equal access to programs, facilities, services, and employment without regard to personal characteristics not related to ability, performance, or qualifications as determined by IEEE policy and/or applicable laws
IEEE prohibits discrimination, harassment or bullying against any person because of age, ancestry, color disability or handicap, national origin, race, religion, gender, sexual or affectional orientation, gender identity, appearance, matriculation, political affiliation, marital status, veteran status or any other characteristic protected by law. IEEE expects that its suppliers shall maintain an environment free of discrimination, including harassment, bullying, or retaliation when and where ever those individuals are conducting IEEE business or participating in IEEE events or activities.
15. Visual Identity: All IEEE-branded, end-user facing, materials (including, but not limited to, Web sites, print collateral, and promotional items such as pens and shirts) for IEEE publications, products, services, conferences, and the like must adhere to the guidelines established in the IEEE Visual Identity Guidelines.  These guidelines are available for review and download at http://www.ieee.org/go/visual_guidelines. Additionally, all IEEE Web properties must comply with the IEEE Web Style Guide which is online at http://www.ieee.org/go/web_guidelines.  These guidelines have been created to present a stronger, more aligned, unified visual presentation of the IEEE brand. Questions about these documents, their application, or about whether your project must follow these guidelines should be directed to corporate-communications@ieee.org.  Web-related questions should be directed to ieee-web-team@ieee.org.

16. Insurance. 
(i) General Liability Insurance: Management Company agrees to purchase and maintain general liability insurance in policy amounts of at least One Million Dollars [$1,000,000].
(ii) Workman’s Comp: Management Company shall carry all insurance necessary to comply with the Workman’s Compensation as required by Federal and State law. (If the Management Company is exempt from Worker’s Compensation letter attesting to the exemption must be submitted to IEEE.)
(iii) Comprehensive Crime Insurance:   Management Company, if handling registration or exhibit income, shall acquire and maintain comprehensive crime insurance in policy amounts of at least One Million Dollars [$1,000,000].  

[Note: If Management Company is expected to be handling, at any time, registration or exhibit income exceeding $1,000,000, the policy amount needs to be increased accordingly.]
Prior to commencing work or services, Supplier shall furnish IEEE with certificates of insurance evidencing the insurance coverage(s) and limits required by this Agreement.  The insurance policies except Workers’ Compensation shall be endorsed to name the IEEE, its agents, officers, employees, and volunteers as additional insured, to be in effect during the duration of this Agreement. 

The insurance policies shall be endorsed stating that they shall not expire, be cancelled, suspended, voided, or materially changed without 30 days prior written notice to IEEE.  Failure to furnish certificates of insurance in compliance with this Agreement prior to commencement of work may result in suspension or termination of this Agreement.
17. Payment Card Industry (PCI) Data Security Standard (DSS) Compliance.  Management Company acknowledges that they and the system they are using to collect credit cards funds is PCI complaint.   If requested by IEEE, Management Company shall provide IEEE with a Certificate of Compliance issued by the Payment Card Industry. Furthermore the Management Company shall maintain compliance throughout the term of the agreement.
18. Indemnification; Warranty.  Each party shall indemnify, defend and hold the other party harmless from and against any and all claims, costs, damages, expenses and liabilities, including attorney fees and costs, resulting from, arising out of or in connection with the indemnifying party’s performance or breach of this Agreement. The terms of this provision shall survive the termination of expiration of this Agreement.

19. Termination.  

Either party may terminate this Agreement immediately upon written notice if the other party has failed to cure a breach of this Agreement within thirty (30) days following written notice of that breach given by the non-breaching party. Notwithstanding the above, if either party engages in fraud, intentional misrepresentation or willful misconduct in connection with its performance of this Agreement, the other party shall have the right to terminate this Agreement immediately without notice.

If the Group, for any reason, chooses to terminate this Agreement, the Group shall be liable for Management Company’s labor and out-of pocket expenses incurred for the Meeting to the date of termination, and labor and costs necessary to effectuate the termination, plus any cancellation fees for third party contracted services.  In the event of such termination, Management Company shall make a timely and professional transition of all matters from Management Company to such parties as may be designated by the Group for taking over such responsibilities.

The Group may terminate this Agreement upon written notice to Management Company should Management Company’s contact person, named as Conference Manager in Section 31, be unwilling or unable to serve as the Group’s Conference Manager and Management Company and the Group are unable to agree upon an acceptable replacement Conference Manager.

The Group may terminate this Agreement without liability if the Group reasonably believes that the services provided by Management Company may be materially affected adversely by an upcoming change in ownership or management of Management Company or petition in bankruptcy involving Management Company.

Either party may terminate this Agreement immediately without liability if the other party ceases to conduct business or is the subject of a petition in bankruptcy which is not withdrawn within 60 days.

Except with respect to defaults of subcontractors, Management Company will not be liable for excess costs if the failure to perform arises out of causes beyond the control of Management Company. Such causes may include, but are not restricted to, acts of God, war, terrorism, fire, strike, hotel construction or renovation project, government regulation, public catastrophe or unusually severe weather, but in each case, the failure to perform must be beyond the control of Management Company.

20. Force Majeure.  None of the parties shall be liable to the other party for any delay or failure to perform arising out of causes beyond its reasonable control, including, but not limited to, government authority, riots, epidemics, unusually severe weather, fire, floods, war, terrorism, embargoes, labor disputes or strikes.

21. Change of Ownership or Management.  Management Company agrees to notify the Group at least fourteen (14) days in advance of any change of ownership or management, or intent to initiate Chapter 11 or other bankruptcy proceedings, or any other change which might materially affect implementation of this Agreement.

22. Parties in Interest.  Nothing in this Agreement (whether express or implied) is intended to confer upon any person, other than the parties hereto, any rights or remedies under or by reason of this Agreement, nor is anything in this Agreement intended to relieve or discharge the liability of any other party hereto, nor shall any provision hereof give any entity any right of subrogation or action against any party.  Neither party shall assign or subcontract the whole or any part of this Agreement without the prior written consent of the other party.

23. Limitation of Liability.  Except for the amounts set forth in this Agreement and the duty of Management Company to account fully, properly and in good faith, in no event shall either party be liable to the other for any indirect, incidental, consequential, special or exemplary damages or for loss of profits.

24. Exclusive Remedies. Except for matters for which injunctive relief is sought pending arbitration, notwithstanding any other provision of this Agreement or of any law to the contrary, the parties may only resort to the remedy of arbitration as set forth in this Agreement in the event of any disagreement, dispute, breach or claim of breach, nonperformance or repudiation hereunder.

25. Performance during Disputes. Unless termination of this Agreement has been declared, Management Company shall be under the obligation to continue to perform its obligations under this Agreement while the parties seek to resolve any dispute.

26. Personal Liability. Except for amounts set forth in this Agreement, the parties shall not be liable to each other for any indirect, incidental, consequential, special or exemplary damages or for loss of profits.  The parties expressly agree not to hold any officer, director or other individual member of the other party personally liable for any breach of this Agreement.

27. Controlling Law.  This Agreement shall be governed and construed under and in accordance with the laws of the State of New York without regard to its conflict of laws principles.

28. Arbitration.  Any controversy or claim arising out of or relating to this Agreement or the breach thereof shall be settled by arbitration in accordance with the Rules of the American Arbitration Association, with such arbitration to take place in the state and city of New York, and judgment upon the award referred by the Arbitrator(s) may be entered into any court having jurisdiction thereof. In the event of any dispute regarding this Agreement, including seeking injunctive relief, each party shall be responsible for its own attorney fees.
29. Binding Effect.  This Agreement shall be binding upon the parties, their respective representatives and permitted successors and assigns.

30. Entire Agreement, Modification.  This Agreement and any Exhibits hereto consist of the entire Agreement between the parties and supersede all prior and contemporaneous agreements, arrangements, negotiations and understandings between the parties relating to the subject matter hereof.  There are no other understandings, statements or promises of inducement, oral or otherwise, contrary to the terms of this Agreement.  This Agreement shall not be modified or amended except in writing and signed by all of the parties.  To the extent that terms in the Exhibits to this Agreement conflict with any of the terms in this Agreement, the terms of this Agreement shall prevail in all instances, notwithstanding any language in the Exhibits to this Agreement.

31. Notices.  Except as provided otherwise in this Agreement, any notice, request, demand or other communication that is required or desired to be given under this Agreement shall be written and shall be deemed validly given if delivered personally, sent via overnight delivery service or mailed by certified or registered mail, and addressed to the party to whom it is to be given at the address set forth above.  Either party may, by notice given as provided above, change the address set forth below or the person to whose attention notices shall be given. All notices to the parties shall be sent to the following persons:

	MANAGEMENT COMPANY CONTACT:
	

	TITLE:


	

	ADDRESS:

	

	CITY, STATE, ZIP:

	

	PHONE:

	

	FAX:
	

	E-MAIL:
	


	IEEE GROUP CONTACT:
	

	TITLE:


	

	ADDRESS:

	

	CITY, STATE, ZIP:

	

	PHONE:

	

	FAX:
	

	E-MAIL:
	


32. Compliance with Law. Management Company represents and warrants that it shall comply with all laws and regulations that apply to its obligations and duties under this Agreement, including, but not limited to, all laws and regulations concerning data privacy or security or the collection, storage, transfer or other dissemination of data.
33. Waiver.  The waiver by either party of a breach by the other of any provision of this Agreement shall in no way be construed as a waiver of any succeeding breach of such provision or a waiver of the provision itself.  No waiver of any provision of this Agreement, whether by conduct or otherwise, in any one or more instance, shall constitute a waiver of any other provision, nor shall such waiver constitute a continuing waiver, and no waiver shall be binding unless executed in writing.

34. Assignment.  Neither party shall assign its rights or obligations under this Agreement without the prior written consent of the other.

35. Authority.  Each party represents and warrants that it has the full right, power, legal capacity and authority to enter into and perform its obligations under this Agreement and that those obligations shall be binding without the approval of any other person or entity.  Each person signing this Agreement on behalf of a party represents and warrants it has the full right, power, legal capacity and authority to sign this Agreement on behalf of that party.

36. Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed to be an original and shall be binding upon the parties hereto.  If either party submits by electronic scanning or facsimile transmittal an executed copy of this Agreement, that copy shall be deemed to be an original.

37. Section Headings.  Section headings contained in this Agreement are inserted for convenience of reference only, shall not be deemed to be part of this Agreement for any purpose, and shall not in any way define or affect the meaning, construction or scope of any of the provisions hereof.

38. Invalidity. If any portion of this Agreement is determined to be invalid or unenforceable, the remaining portions shall nevertheless remain valid and enforceable. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day first above written.

	IEEE Contract Administration

_________________________________

IEEE Authorized Signature

_________________________________
Name


_________________________________
Title

	[Legal Name of Management Company]
_________________________________

Authorized Signature for Management Company

_________________________________

Name


_________________________________
Title


Exhibit A

Services/ Statement of Work
Exhibit B

Fees and Expenses
Management Company shall receive ________ in payment for the Services.

For any additional services, not included as Services, Management Company shall charge as follows:

Management Company shall be entitled to reimbursement of the following expenses incurred in connection with the Services:

Third Party Compensation.
Management Company will receive a(n) ____% commission from the following hotels: (list hotels)
Compensation Payment Schedule.
May 2011


