
SERVICES AGREEMENT

This Services Agreement (the “Agreement”) is effective this 1st day of  February 2024, by and between Association of Professional Social Compliance Auditors, Inc., a District of Columbia nonprofit corporation (“APSCA”), and Kim Yunhui (“Contractor”). 

WHEREAS, Contractor has expertise that is useful to APSCA; and 

WHEREAS, APSCA wishes to engage Contractor to provide services; 

NOW, THEREFORE, the parties agree as follows: 

1.  
Services. Contractor agrees to provide the services (Translation of Korean) as described and set forth in the attached Statement of Work, which is hereby incorporated into this Agreement by reference and attached hereto as Appendix A, and which may be modified from time to time by the written consent of both parties. Contractor agrees to perform all services under this Agreement in a diligent, good and professional manner, to the satisfaction of APSCA, and in compliance with APSCA’s Articles of Incorporation, Bylaws, policies and procedures, and all relevant laws, regulations and legal requirements applicable to the Services.  

2. 
Fee. Subject to the terms of this Agreement, APSCA agrees to pay Contractor a fee of $200 per exam. Contractor, and not APSCA, will be responsible for all taxes arising in connection with this engagement and the Services.  All payments under this Agreement will be made in U.S. Dollars. Actual time commitment will vary month-to-month. Both APSCA and Contractor agree that Contractor will act as an independent contractor in the performance of duties under this Agreement.  
3. 
Reimbursement of Expenses. In addition to the fees payable under Section 2, APSCA shall reimburse Contractor for reasonable travel and other ordinary and necessary expenses incurred by Contractor that are directly attributable to the Services being provided to APSCA under this Agreement. All expenses must comply with APSCA’s travel and other policies, as applicable, and be specifically approved in advance and in writing by APSCA’s President & CEO. Contractor will maintain complete and accurate documentation and records regarding all costs and expenses incurred in connection with this Agreement and make the same available for inspection by APSCA.  APSCA shall not be obligated to reimburse Contractor for any costs or expenses, except as explicitly set forth herein.
4. 
Term and Termination. The term of Contractor’s engagement shall begin on the date first set forth above and either party may terminate this Agreement for convenience, without liability, upon thirty (30) days written notice to the other party.
Either party may terminate this Agreement for convenience, without liability, upon thirty (30) days written notice to the other party.  Notwithstanding anything in this Agreement to the contrary, APSCA may terminate this Agreement immediately in the event of Contractor’s breach of this Agreement, negligence, violation of law or legal requirement or other misconduct.  APSCA will be responsible for any duly authorized fees, as well as for any pre-approved expenses incurred by Contractor, up through the effective date of termination.  Upon the effective date of termination, no additional fees or expenses will accrue.  The terms of this Agreement which by their nature are intended to survive the expiration or termination of this Agreement shall so survive, including Sections 5, 6, 7 and 8.

5. 
Status as Independent Contractor. The parties expressly agree that this Agreement does not create a partnership, joint venture or employee/ employer relationship.  The parties are not agents of each other and both parties agree not to hold themselves out as such.  It is the parties’ intention that Contractor is an independent contractor and not APSCA’s employee, for all purposes, including, but not limited to, the application of the Federal Insurance Contribution Act, the Social Security Act, any applicable state, local, or provincial worker’s compensation act or unemployment insurance act, the provisions of the Internal Revenue Code, applicable state and local revenue and taxation laws and the Fair Labor Standards Act minimum wage and overtime payments provisions.  Accordingly, the Contractor shall indemnify and hold APSCA harmless from and against all losses, damages, penalties, interest, attorneys’ fees and costs arising or incurred in the defense of any claim made against APSCA with respect to the application of the above laws to the Contractor for performance of or payment for the Services.  Contractor shall pay all applicable withholding and self-employment taxes in connection with any compensation received from APSCA for the Services. Contractor is not entitled to any benefits, including but not limited to, life insurance, health insurance, fringe benefits, or paid leave.  

Contractor represents and warrants that Contractor (i) retains sole and absolute discretion in the judgment of the means, methods and manner of carrying out the Services; (ii) is a separate and independent enterprise of APSCA; (iii) has a full opportunity to find and/or or accept other business; and (iv) has made an investment in Contractor’s business.  

6. 
Indemnification and Insurance.
(a) Each party (the “indemnifying party”), at its own expense, shall indemnify, defend, and hold harmless the other party and its respective officers, directors,  members, employees, agents, representatives, volunteers, subsidiaries and affiliates (collectively, the “Indemnified Group”) against any third party claim, suit, action or proceeding (including all losses, damages, liabilities, costs, expenses and reasonable attorneys’ fees) brought against member(s) of the Indemnified Group that alleges or is based upon the negligence, misconduct or breach of this Agreement by the indemnifying party. 

(b)
Contractor shall be required to maintain in full force and effect for the term of this Agreement commercial general liability insurance and professional liability insurance with such coverages and in such amounts as are customary for businesses in Contractor’s line of business in Contractor’s business jurisdiction.  Proof of such insurance shall be provided to APSCA promptly upon request.

The terms of this provision and the obligations in this paragraph 6 shall survive indefinitely.

7. 
Confidentiality; Ownership of Work Product.  In the course of Contractor’s engagement and the performance of the Services under this Agreement and because of the nature of Contractor’s responsibilities hereunder, Contractor may acquire valuable and confidential information and trade secrets with regard to APSCA, including information about APSCA’s operations, financial information, and other information about APSCA or its members (collectively “Confidential Information”).  In view of the foregoing and the consideration to be received by the Contractor under this Agreement, and as an inducement for APSCA to enter into this Agreement with Contractor, Contractor agrees that: 

(a) During the term of this Agreement, and at any time after the termination of this Agreement, Contractor shall not, without the express written consent of APSCA, directly or indirectly communicate or divulge to or use for the benefit of Contractor or any other person, firm, association or entity, any Confidential Information that was communicated to or otherwise learned or acquired by Contractor in the course of the performance of the services under this Agreement and the Work Product created hereunder, except that Contractor may disclose such matters to the extent that disclosure is required: (1) in the course of the performance of the services under this Agreement, or (2) by an order of a court or governmental agency of competent jurisdiction; provided that Contractor shall first provide APSCA with ten (10) business days’ notice of such required disclosure (and Contractor shall cooperate with APSCA in obtaining an appropriate protective order or confidential treatment with respect to such Confidential Information).  In the event that such protective order or other remedy is not obtained, Contractor shall furnish only that portion of the confidential information that is legally required to be furnished in the opinion of APSCA’s counsel. All Confidential Information and other information, data, materials and property of APSCA promptly will be delivered to APSCA by Contractor upon request of APSCA. Upon the expiration or termination of this Agreement, all such information, data, materials and property promptly will be delivered to APSCA, or, at APSCA’s request, destroyed, with Contractor retaining no copies thereof.  Contractor shall not use Confidential Information in any way or in any capacity other than as a Contractor of APSCA as necessary to perform the services under this Agreement.  

(b) 
Any and all creative works of authorship fixed in any tangible form or medium, including data, reports, software, studies, surveys, content, artwork, presentations, logos, information and know-how, developed in whole or in part by the Contractor during the course of the performance of the services under this Agreement (“Work Product”) are “Works Made for Hire” as defined in 17 U.S.C. §101 and shall be and remain the exclusive property of APSCA.  Contractor agrees to immediately deliver to APSCA all such documents and/or materials which are in Contractor’s possession, custody or control upon the request of APSCA or, in the absence of such request, upon termination of this Agreement. If for any reason the Work Product are at any time deemed not to be a work-for-hire, then Contractor hereby transfers and assigns to APSCA all of Contractor's right, title and interest, including, without limitation, the copyright, in and to the Work Product, it being the intention of Contractor that APSCA shall own exclusively for the life of the copyright in the Works, all such rights in and to the Work Product.  This ownership of copyright shall cover not only the final versions of the Work Product, but shall cover all drafts, notes and other preparatory documents as well created by Contractor, whether or not such drafts, notes and other preparatory documents have actually been physically delivered to APSCA. Contractor represents and warrants that the Work Product will not infringe the intellectual property rights of any person or entity and that APSCA will have exclusive, full, unrestricted and perpetual rights to use the Work Product.

(c)
The terms and the obligations of this paragraph 7 shall survive indefinitely.  Each party acknowledges that in the event of a violation of the provisions of this paragraph of the Agreement, the other party’s business interests will be irreparably injured, the full extent of the other party’s damages will be impossible to ascertain, monetary damages will not be an adequate remedy, and the other party will be entitled to enforce this Agreement to prevent a breach or threatened breach of the Agreement by temporary, preliminary or permanent injunction or other equitable relief without the necessity of proving actual damage and without the necessity of posting bond or security, which each party expressly waives. Each party also agrees that the other party may, in addition to injunctive relief, seek monetary damages for any breach of the provisions contained in this Agreement in addition to equitable relief and that the granting of equitable relief shall not preclude either party from recovering monetary damages. 

Each party represents that in entering into this Agreement it is their intent to enter into an agreement that contains reasonable restrictions and that such restrictions be enforceable under law. In the event that any court, arbitrator or other enforcement authority determines that any provision of this Agreement is overbroad or unenforceable by reason of the geographic scope, scope of prohibited activities, time frame, or any other reason, the parties authorize such court, arbitrator or other enforcement authority to modify the scope of the restriction so that it is enforceable to the greatest extent permissible.
8. 
Compliance with Laws. Contractor agrees to comply with all laws and rules applicable to this engagement and/or the performance of the Services including, without limitation, those governing (a) U.S. and international antitrust laws, (b) lobbying and political activity such as the United States (U.S.) Lobbying Disclosure Act, federal regulations and reporting requirements related to lobbying U.S. government officials, and the lobbying ethics rules of Congress, (c) the export of goods and information from the U.S. and (d) the U.S. Foreign Corrupt Practices Act of 1977, as amended (“FCPA”); in each case along with any similar laws of any other country to which the Services pertain or in which Contractor is located.  

With respect to the FCPA, Contractor warrants to APSCA that (i) in performing the Services, Contractor and its employees and contractors have not made and will not make any offer, payment, promise to pay or authorization of the payment of money, or any other offer, gift, promise to give or authorization of the giving of anything of value, directly or indirectly, to or for the use or benefit of any foreign official (as defined below) for the purpose of obtaining or retaining business or securing any improper advantage, (ii) Contractor has not made nor will it make any such offer, gift, promise or authorization to or for the benefit of any other person if it knows, has a firm belief, or is aware that there is a probability that the other person would use such offer, payment, gift, promise or authorization for any of the purposes described in the preceding clause and (iii) it has policies and procedures in place to prevent the occurrence of a breach of the warranties and representations in this Agreement.  In accordance with the FCPA, the term “foreign official” in this Agreement means any employee or officer of a government of a foreign country (i.e., a country other than the United States of America), including any federal, regional, or local department, agency, enterprise owned or controlled by the foreign government, any official of a foreign political party, any official or employee of a public international organization, any person acting in an official capacity for, or on behalf of such entities, and any candidate for foreign political office.  

Upon the request of APSCA, Contractor shall provide a certificate of compliance to the requesting party with respect to this Section. Should Contractor learn, or have reason to know of: (i) any payment, offer, or agreement to make a payment to a foreign official or political party for the purpose of obtaining or retaining business or securing any improper advantage  under this Agreement or otherwise, or (ii) any other development during the term of this Agreement that in any way makes inaccurate or incomplete the representations, warranties and certifications of Contractor hereunder given or made as of the effective date or at any time during the term of this Agreement, relating to the FCPA or APSCA’s policies and procedures, Contractor will immediately advise APSCA in writing of such knowledge or suspicion known to Contractor and direct such writing to APSCA’s legal counsel. APSCA may fully disclose any information relating to a possible violation of the FCPA or the existence and terms of this Agreement, including the compensation provisions, for any reason and to whomsoever APSCA determines has a legitimate need to know.

9.
Conflicts of Interest.  Contractor shall avoid all activities and other actions that would conflict with the interests of APSCA, and to the extent that any conflict of interest arises, Contractor shall comply with APSCA’s conflict of interest policy. Contractor agrees to disclose any conflicts of interest on the part of Contractor that has the potential to bias or has the appearance of biasing its obligations under this Agreement. Contractor warrants that there is no undisclosed conflict of interest in Contractor’s other contracts or agreements or other employment or in the operation of Contractor’s business with the Services to be performed under this Agreement.  During the term of this Agreement and for a period of one (1) year thereafter, Contractor will not enter into any activity, employment, or business arrangements that conflicts with APSCA’s interests or Contractor’s obligations under this Agreement. 

10.
Waiver. Either party’s waiver of, or failure to exercise, any right provided for in this Agreement shall not be deemed a waiver of any further or future right under this Agreement. Either party's failure to insist in any one or more instances upon strict performance by the other party of any of the terms of this Agreement shall not be construed as a waiver of any continuing or subsequent failure to perform or delay in performance of any term hereof.

11.
Assignment/Transfer. This Agreement or the duties hereunder may not be assigned, subcontracted or transferred by Contractor without the prior written consent of APSCA.

12.
Notices. All deliverables, notices, and other communications required by this Agreement shall be in writing and shall be delivered either by mail delivery or by email. If delivered by mail, notices shall be sent by priority mail delivery; or by certified or registered mail, return receipt requested; with all postage and charges prepaid. All notices and other written communications under this Agreement shall be addressed as indicated below, or as specified by subsequent written notice delivered by the party whose address has changed.


If to APSCA:
President & CEO c/- WC&B 1747 Pennsylvania Ave, Suite 1000 Washington DC, 20006 USA

If to the Contractor:   NAME
13.
Governing Law. This Agreement shall be governed in all respects by the laws of the District of Columbia (without giving effect to principles of conflicts of law thereunder). All suits or other proceedings arising out of this Agreement shall exclusively be brought in the courts of the District of Columbia, and Contractor consents to the jurisdiction of such courts for purposes hereof. For such purpose, the Contractor hereby irrevocably submits to the non-exclusive jurisdiction of such courts and agrees that all claims in respect of this Agreement may be heard and determined in such courts.  The Contractor hereby irrevocably agrees that a final judgment of any of the courts specified above in any action or proceeding relating to this Agreement shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.  

14.
Captions. The captions of each paragraph of this Agreement are inserted solely for the reader’s convenience and are not to be construed as part of the Agreement.

15.
Successors. 
The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the respective successors of the parties hereto; provided, however, that this Agreement may not be assigned or subcontracted by any party without the prior written consent of the other party hereto.

16.
Severability. If any term or provision of this Agreement shall be invalid or unenforceable in any respect, such term or provision shall be ineffective to the extent of such invalidity or unenforceability only, without in any way affecting the remaining terms of such provision or the remaining provisions of this Agreement. 

17.
Remedies Cumulative. All of the rights and remedies of the parties hereto shall be cumulative with, and in addition to, any other rights, remedies or causes of action allowed by law and shall not exclude any other rights or remedies available to either of the parties hereto.
18.
Entire Agreement; Amendment. This Agreement and any written modifications and addendums signed by both parties, constitutes the complete agreement between the parties on the subject matter hereof, and supersedes all prior or contemporaneous agreements of the parties, whether oral or written. All modifications or amendments to this Agreement must be in writing and signed by both parties to be binding.

19.
No Authority. Neither party has any authority hereunder to make any statement, representation, or commitment of any kind on behalf of the other party or to bind the other party to the performance of any duties or accept any responsibilities on behalf of the other party.  Neither party shall hold itself out to third persons as purporting to act on behalf of, or serving as the agent of, the other party.  Neither party shall enter into any contract or agreement on behalf of the other party without the other party’s express written authorization.

20.
Attorneys’ Fees. In the event of a breach by either party of the provisions of this Agreement, the non-breaching party shall be entitled to recover against the breaching party all of the non-breaching party’s reasonable attorneys’ fees and costs, including, but not limited to, expert witness fees and expenses, incurred by the non-breaching party in the enforcement or prosecution of any claim against the breaching party arising out of the breach of this Agreement.

21. 
Counterparts. To facilitate execution, this Agreement may be executed in as many counterparts as may be required.  All counterparts shall collectively constitute a single Agreement.  This Agreement may be executed through delivery of duly executed signature pages by facsimile or electronic transmission.

[SIGNATURES ON FOLLOWING PAGE]

IN WITNESS WHEREOF, each of the parties hereto has duly executed this Agreement as of the date first set forth above.

Association of Professional Social Compliance Auditors, Inc.
By: ____________________________________
Print Name:  Colleen Vein
Title: President & CEO
[name of consulting firm]

By:_____________________________________
Print name:
Title: 

Appendix A

STATEMENT OF WORK

Provide translation services to APSCA during the Part III exams on an adhoc basis.


Document Name:
APSCA Services Level Agreement – T-020
Author/Owner: APSCA President/ CEO
Version & Date:
Version 1 – 18 August 2020
Authorized by:   APSCA Executive Board
Replaces:
Nil
Date Printed:  22 February 2024
This document is no longer version controlled once printed.
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