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LEARNING COMMUNITY OF DOUGLAS AND SARPY COUNTIES 
 

SERVICES AGREEMENT 
 
THIS SERVICE AGREEMENT (“Agreement”) is entered into as of September 1, 2023 (the “Effective 
Date”) by and between the Learning Community of Douglas and Sarpy Counties, a Nebraska political 
subdivision (“Learning Community”), and EMSPACE, INC. d/b/a EMSPACE + LOVGREN, a Nebraska 
benefit corporation (“Service Provider”). 
 
In consideration of the mutual agreements, promises and covenants set forth herein, the parties hereto 
agree as follows: 
 

1. Scope of Work: Learning Community desires to have Service Provider undertake the 
implementation, and, as necessary, revision and adjustment, of a strategic communications plan, as more 
specifically set forth in the Scope of Work marked as Exhibit “A,” attached hereto and by this reference 
specifically incorporated herein (the “Project’). The Project may be amended from time to time during the 
Project Term, as defined herein, upon the mutual agreement of Learning Community, acting through its 
Chief Executive Officer, and Service Provider; provided, however, that any amendment of the Project 
which, if approved, would result in total payments to Service Provider pursuant to Section 4 herein 
exceeding the Project Amount shall require the approval of the Learning Community Coordinating 
Council. For the avoidance of doubt, as of the Effective Date, this Agreement replaces and supersedes in 
its entirety that certain Services Agreement entered into by the parties and effective [March 17, 2022], 
which as of the Effective Date shall be of no further force or effect. 

2. Project Support; Compliance:  

a. Subject to the terms and conditions set forth in this Agreement, in furtherance of 
the Project, Learning Community shall provide to Service Provider such documents and 
information as are mutually determined to be necessary for the Project; provided, however, that 
no document or information shall be provided to Service Provider by Learning Community which 
is prohibited from such disclosure under federal, state or local laws or ordinances. 

b. Service Provider covenants and agrees to perform all work for the Project under 
the supervision of Learning Community, in conformance with the policies and practices of 
Learning Community. 

3. Performance Period:  Service Provider will commence work on the Project on the 
Effective Date and will conclude work on the Project on or before August 31, 2024 (“Project Term”), 
which date may be extended by mutual written agreement of Learning Community and Service Provider. 
Notwithstanding the foregoing, no party to this Agreement shall hold another responsible for damages or 
delays in performance caused by acts of God, strikes, lockouts, accidents, or other events beyond the 
reasonable control of said party. 

4. Payment and Billing: Subject to the terms and conditions set forth in this Agreement, 
Service Provider shall be paid an amount not to exceed $162,000.00 (“Project Amount”) by Learning 
Community for all services performed by Service Provider related to the Project in accordance with the 
budget included in the Scope of Work. Payment shall be made to Service Provider as follows: 

a. During the Project Term, Service Provider shall submit to Learning Community 
on or before the fifteenth (15th) day of each month, commencing on October 15, 2023 and 
concluding on August 15, 2024, an itemized invoice for Project services provided during the 
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immediately preceding month, which invoice shall set forth the aggregate project costs and an 
itemized listing of direct expenses actually incurred by Service Provider and shall be 
accompanied by documentation substantiating all itemized expenses set forth on such invoice. 
The Learning Community shall, after reasonable review and approval of the invoice, pay to 
Service Provider, within fifteen (15) days of receipt thereof, the amount of said invoice due and 
owing to Service Provider; provided, however, that if payment of said invoice in full would result 
in the total cumulative amount paid by Learning Community to Service Provider exceeding the 
Project Amount, the amount due and owing to Service Provider for said invoice shall be reduced 
by the amount which would otherwise exceed the Project Amount. 

b. Upon termination of this Agreement or expiration of the Project Term, whichever 
occurs first, the Service Provider will submit a final report to Learning Community. The final 
report will include a statement for the Service Provider services provided during the Project Term 
which statement will set forth an itemized listing of Project services actually performed by the 
Service Provider in the performance of the services related to this Agreement and will be 
accompanied by documentation substantiating all such services set forth on such statement.  
Learning Community will, after review and approval of the statement submitted by the Service 
Provider, remit the final monthly payment to the Service Provider within 15 days after receipt of 
the final report; provided, however, that the total cumulative amount paid by Learning 
Community to Service Provider shall not exceed the Project Amount. If, at the conclusion of the 
Project Term, upon receipt and review of the final report, Learning Community has, after 
application of all remittances made pursuant to this Section 4 of this Agreement, made payments 
to the Service Provider which exceed the total amount of Project services actually performed by 
the Service Provider, the Service Provider will refund to Learning Community the amount by 
which the total remittances made by Learning Community exceed total services actually 
performed.  

c. The amount(s) to be paid by Learning Community as provided under this Section 
4 shall constitute the entire consideration to be paid by Learning Community to Service Provider 
for the Project. Learning Community shall not be liable for any further costs, including, but not 
limited to, overhead, social security, pension, employment compensation, taxes, or any other 
expenses, incurred by Service Provider in the performance of the services related to the Project. 

d. Service Provider shall be solely and exclusively responsible for any and all 
payments for services related to the Project, including any and all services provided by any third 
party, contracted by Service Provider in furtherance of the Project. Except as set forth in Sections 
4.a and 4.b, Learning Community shall not be responsible for any payment for services related to 
the Project and in no event shall be responsible for any payment to any third party contracted by 
Service Provider for services provided in furtherance of the Project; provided, however, that 
Learning Community shall be solely responsible for any services related to the Project for which 
it directly contracts with a third party and Service Provider shall have no responsibility with 
regard thereto. Service Provider acknowledges and agrees that Service Provider shall be solely 
responsible for the total amount of expenses actually incurred, other than those, if any, for which 
the Learning Community directly contracts pursuant to this subsection, which exceed, if any, the 
Project Amount. 

e. Learning Community funds may not be used by Service Provider to: (i) lobby or 
otherwise attempt to influence legislation; (ii) influence the outcome of any specific public 
election or participate or intervene in any political campaign on behalf of any candidate for public 
office or conduct, directly or indirectly, any voter registration drive; or (iii) distribute funds to any 
entity or individual, other than as permitted by this Agreement. 
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f. No Learning Community funds shall be paid by Service Provider to any 
Coordinating Council member or Learning Community employee, or any immediate family 
member thereof, for any purpose. For purposes of this subsection, “immediate family member” is 
defined as a spouse, parent, sibling, child or stepchild of a Coordinating Council member or 
Learning Community employee. 

g. Learning Community reserves the right to withhold or suspend any payment(s) to 
be made by Learning Community pursuant to this Agreement, or to require a total or partial 
refund of Learning Community funds, if, as determined by Learning Community in its sole 
discretion, such action is necessary: (i) because Service Provider has not complied with the terms 
and conditions of this Agreement and such noncompliance has not been cured within fifteen (15) 
days after written notice from Learning Community to Service Provider of such noncompliance; 
(ii) to protect the purpose and objectives of the Project or any other activities of Learning 
Community; or (iii) to comply with the requirements of any law or regulation applicable to 
Learning Community, Service Provider or the Project. 

h. Service Provider expressly agrees and acknowledges that the enactment of 
legislation by the Nebraska Legislature subsequent to the Effective Date which either eliminates 
or reduces the levy authority of Learning Community pursuant to Neb. Rev. Stat. § 77-3442(2)(i) 
may result in the termination of this Agreement by Learning Community in accordance with 
Section 5 herein.  Service Provider further expressly acknowledges and agrees that funding of the 
Program following the first fiscal year is subject to change due to reallocation of funding within 
the subcouncils, availability of carryover funds from previous fiscal years, and ultimate approval 
by Learning Community. 

i. Any proposed increases to the approved Project Amount for the proposed 2023 
budget is subject to approval by Learning Community and final approval of the Learning 
Community Coordinating Council, but is anticipated to be substantially consistent with the 
Project Amount. 

5. Termination: This Agreement may be terminated: (a) at any time by mutual written 
agreement of the parties; (b) by either party immediately if the other party materially breaches any 
provision hereof; or (c) by either party, for any reason, upon thirty (30) days’ advance notice.  
Notwithstanding the foregoing, the Learning Community may terminate this Agreement immediately and 
without prior notice to Service Provider if Service Provider, or any personnel of Service Provider 
commencing work on the Project: (a) is convicted of any crime or offense; (b) fails or refuses to comply 
with the written policies or reasonable directives of the Learning Community; or (c) engages in serious 
misconduct in connection with the performance of the services for the Project, as determined by the 
Learning Community in its reasonable discretion. 

6. Notices: Any notice required or permitted to be given under this Agreement shall be in 
writing and shall be deemed to have been given when delivered by hand or when deposited in the United 
States mail by registered or certified mail, return receipt requested, postage prepaid, addressed as follows: 

If to Learning Community:  Learning Community of Douglas and Sarpy Counties 
6949 South 110th Street 
Omaha, Nebraska 68128-5721 
Attn: Bradley Ekwerekwu 

 
 If to Service Provider:  Emspace + Lovgren 
     105 N 31st Ave STE 100 
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Omaha, NE 68131 
 
or to such other address as any party hereto may from time to time give notice of to the other party 
in the above manner. 
 

7. Compliance With Law; Non-Discrimination; Citizenship Verification: The parties 
hereto shall comply with all applicable federal, state and local laws and ordinances applicable to the 
Project, including, but not limited to, Neb. Rev. Stat. § 84-712 to 84-712.09. The parties hereto shall not, 
in the performance of this Agreement, discriminate or permit discrimination in violation of federal or state 
laws or local ordinances because of race, color, religion, sex, sexual orientation, national origin, 
disability, age, marital status, citizenship status, or economic status. Service Provider agrees and 
acknowledges that it shall use a federal immigration verification system to determine the work eligibility 
status of new employees physically performing services within the State of Nebraska pursuant to Neb. 
Rev. Stat. § to 4-114, as amended. 

8. Ownership of Materials.  All original documents, illustrations, charts, graphs, maps, 
reproducible drawings, reports and other materials, and any other intellectual property (“Intellectual 
Property”), developed pursuant to the Project shall be the exclusive property of Learning Community and 
no contents of any such Intellectual Property shall be released except upon the express prior written 
consent of Learning Community, which consent may be granted by Learning Community in its sole 
discretion. Service Provider shall sign and deliver to Learning Community all writings and do all such 
things as may be necessary or appropriate to vest in Learning Community all right, title and interest in 
and to such Intellectual Property. Additionally, Service Provider understands and agrees that the 
underlying rights to the information, data and materials that are provided by Learning Community to 
Service Provider hereunder are owned solely by Learning Community.  Service Provider shall not acquire 
any rights of any kind whatsoever with respect to Learning Community’s information, data or materials as 
a result of conducting the Project hereunder.   

9. Indemnification.  Service Provider covenants and agrees to indemnify and hold harmless 
Learning Community, its Council members, officers, consultants, agents and employees, and their 
successors and assigns, individually and collectively, (collectively, the “Learning Community 
Indemnified Parties”) from and against any and all costs, expenses, liabilities, losses, damages, suits, 
actions, fines, penalties, demands or claims of any kind, including, but not limited to, attorney’s fees, in 
any way arising out of or based upon the negligent or willful acts or omissions of Service Provider, its 
employees or agents in conducting the Project as specified in this Agreement and Service Provider further 
agrees to pay all expenses in defending against any claims made against the Learning Community 
Indemnified Parties; provided, however, that Service Provider shall not be liable for any injury, damage 
or loss occasioned by the negligence or willful misconduct of the Learning Community Indemnified 
Parties. 

Service Provider shall not be liable to Learning Community for any claims or damages, including 
attorney’s fees, arising from the use of materials or products supplied by Learning Community to Service 
Provider and incorporated into any work that has been approved by Learning Community for the Project. 
Learning Community shall indemnify and hold Service Provider harmless for all claims and damages 
arising from any claims by a third party that the materials or products supplied by Learning Community 
to Service Provider for the Project infringe or violate any proprietary rights of a third party. Any work 
provided by Service Provider for the Project and reviewed and accepted in writing by Learning 
Community shall be deemed approved. For the avoidance of doubt, no work for the Project shall be 
disseminated without the prior written acceptance of such work by Learning Community. 
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10. Independent Contractor:  Service Provider status under this Agreement shall be that of 
an independent contractor and not that of an agent or employee.  The Learning Community and Service 
Provider acknowledge and agree that the Learning Community shall not control or direct the manner in 
which Service Provider conducts the Project, it being understood that Service Provider is an independent 
contractor.  The Learning Community shall only specify the objectives to be accomplished and Service 
Provider agrees to work collaboratively with the Learning Community in achieving such objectives. 

11. Tax Duties and Liabilities: Service Provider agrees that Service Provider is solely 
responsible for all tax returns and payments required to be filed or made to any federal, state or local tax 
authority with respect to performance of the Project and receipt of compensation under this Agreement.  
The Learning Community will report amounts paid to Service Provider by filing the necessary Forms 
1099 with the Internal Revenue Service, as required by law.  Because Service Provider is an independent 
contractor, the Learning Community will not withhold or make payments for Social Security; make 
unemployment insurance or disability insurance contributions; or obtain workers’ compensation insurance 
on Service Provider’s behalf.  Service Provider agrees to accept exclusive liability for complying with all 
applicable state and federal laws governing self-employed individuals, including obligations such as 
payment of taxes, Social Security, disability and other contributions based on payments made to Service 
Provider under this Agreement. 

12. Fringe Benefits: As an independent contractor, Service Provider is not eligible for, nor 
entitled to, and shall not participate in any of the Learning Community’s fringe benefit plans, including, 
but not limited to, those providing for paid leave, retirement benefits, health or disability benefits, etc.  In 
addition, the Learning Community shall not provide workers’ compensation insurance for Service 
Provider, nor shall Service Provider be entitled to unemployment compensation benefits. 

13. Miscellaneous: This Agreement may not be assigned or transferred by Service Provider 
without the prior written consent of Learning Community, which consent may be granted by Learning 
Community in its sole discretion. Should any part hereof or any sections of this Agreement be rendered or 
declared illegal, invalid or unenforceable by any court of competent jurisdiction, the remaining portions 
of this Agreement shall not be affected thereby. The waiver by any party of a breach or violation of any 
term or provision of this Agreement shall not operate or be construed as a waiver of any subsequent 
breach or violation. No change, modification or waiver of any term of this Agreement shall be valid 
unless it is in writing and signed by both Service Provider and the Learning Community.  This Agreement 
constitutes the entire agreement between the parties and supersedes all prior or contemporaneous 
agreements or understandings regarding the Project and shall be governed by, and construed and enforced 
in accordance with the laws of Nebraska.  The parties agree that facsimile or email signature shall be 
effective as if originals. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto execute this Agreement effective as of the Effective 
Date. 

LEARNING COMMUNITY OF DOUGLAS 
AND SARPY COUNTIES, a Nebraska political 
subdivision 
 
 
 
By: ________________________________ 
      Bradley Ekwerekwu, Chief Executive Officer  
 
Date: _______July 27, 2023_____________ 

EMSPACE, INC. d/b/a EMSPACE + LOVGREN 
 
 
 
 
 
By: ___________________________________  
 
 

Date: __________________________________ 

 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Elizebeth Murphy (Aug 14, 2023 11:04 CDT)

Elizebeth Murphy

Aug 14, 2023
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EXHIBIT A 
SCOPE OF WORK 
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