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    PROFESSIONAL SERVICES AGREEMENT


	THIS AGREEMENT, made as of this ____ day of February, 2010, by and between Point Park University, a Pennsylvania non-profit corporation (the “University”), located at 201 Wood Street, Pittsburgh, Pennsylvania 15222-1984; 

and

	__________________________________, a Pennsylvania ________,  (the “Contractor”), located at ________________________________________________


W I T N E S S E T H:

	WHEREAS, the University is desirous of obtaining professional and expert services of the Contractor; and,

	WHEREAS, the Contractor and his/her employees, have the knowledge, skill and capability to perform the requested services for the University;

	THEREFORE, in consideration of the foregoing, and for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby covenant and agree to the following:

1.	Service Requirements. The Contractor is hereby retained by the University and agrees to provide all necessary labor, supervision, materials and supplies to perform the services described as follows (Services): 
a. Services to be performed shall include, but are not limited to, the provision of a __________________________________________specified in Request for Proposal Number ______________________, attached hereto and thereby made part of this Agreement. 
b. Services to be performed shall be in accordance with the Contractor's response to Request for Proposal Number ______________incorporated by reference and thereby made part of this Agreement.
c. Services to be performed under this agreement shall also be governed by the Additional Terms and Conditions attached as Exhibit A and the ____________________ attached as Exhibit B and thereby made part of this Agreement (inserted where applicable).
2.	Performance of Services. The Contractor agrees to perform the Services to the satisfaction of the University during the term of this Agreement.  The Contractor warrants to the University that all services furnished under this Agreement will be as specified, and that all Services will be in conformance with any Agreement Exhibits attached hereto.  All Services not conforming to these requirements, including alterations not properly approved and authorized, may be considered defective and will be considered grounds for termination by Contractor's default. 
 
3.	Term. The term of this Agreement shall commence on __________ and continue through _____________, or until substantial completion of the _______________, whichever is sooner, unless earlier terminated as provided below. 

4.	Termination for Convenience. The University shall have the right to suspend indefinitely or terminate this agreement, solely for its own convenience, in whole or in part, at any time by thirty (30) days written notice.  In the event of such termination, Contractor shall promptly comply with the directions contained in such notice and shall, subject to the University’s direction, take action as may be necessary to terminate the Services and minimize the University’s costs and liability with respect to the terminated Services.  An equitable adjustment in the price of this agreement for additional costs incurred by Contractor as a direct result of such termination will be negotiated.
5.	Termination for Default. If the Contractor becomes insolvent or files a petition in bankruptcy and the University determines that it is not in its best interest to continue this Agreement, or if the Contractor breaches any provision of this Agreement and has not cured such breach within fifteen (15) days after notice from the University to do so, the University may terminate this Agreement.

6.	Costs. The University agrees to pay the Contractor at the prices set forth on Exhibit A, ________________________ (title of Exhibit), payable according to the terms listed on Exhibit A. Prices quoted must remain firm for ____________________________.

During subsequent years of the Initial Term or any subsequent Renewal Terms, escalation of the annual fee should not exceed the lesser of the annual increase in the CPI-U, US City Average, “All Urban Consumers,” Not Seasonally Adjusted, Base Period: 1982-84=100, as determined by comparing the CPI-U for January of the then-current year against the CPI-U for January of the then-preceding year, or three (3) percent. If the January data is not available, the increase will be calculated on the closest available data (Example: compare December 2008 to December 2007). Any renewal extensions shall be at the same terms and conditions as the original agreement unless specific changes are agreed to in writing by both parties to this agreement. Fees for subsequent years of the Initial Term and any Renewal Term will be determined and agreed to by both parties at least ninety (90) days in advance of the next Agreement year (by March 1, 20XX).


Contractor shall not incur costs (including expenses if allowed) in performing Services under this Agreement without the prior written authorization of the University’s designee.  Performance beyond the financial or time period limitations stated in this Agreement shall be at the sole risk and responsibility of the Contractor, and the University shall not be obligated to pay for services exceeding the funding or contract period of this Agreement.

7.	Independent Contractor. The Contractor acknowledges and agrees that the Contractor's status hereunder is that of independent contractor.  The Contractor and its employees are not to be considered employees of the University in the performance of Services and are not entitled to any employee benefits, statutory or otherwise, including, but not limited to, workers' compensation or unemployment compensation.  All such benefits shall be the Contractor’s sole and exclusive responsibility, and the Contractor shall indemnify the University against any claims for such benefits. In the performance of Services, the Contractor agrees that the Contractor shall not have the authority to enter into any contract or agreement to bind the University and shall not represent to anyone that the Contractor has such authority.

8.	Payment of Taxes. The Contractor agrees that the University will not deduct income, Social Security or other taxes on any payments to the Contractor hereunder.  The Contractor further agrees that the Contractor is solely responsible for payment of any such taxes due to the proper taxing authorities.  The Contractor shall indemnify against and hold the University harmless from any assessments of such taxes and any interest and penalties imposed upon the University by reason of the Contractor's failure to pay such taxes.

9	Compliance with Laws. The Contractor shall provide the services hereunder in full compliance with all applicable federal, state and local laws and University rules and regulations.

10.	Insurance Requirements. The Contractor shall, at a minimum and at its own expense, obtain and maintain throughout the term of this Agreement the policies of insurance listed on Exhibit A, “Independent Contractor/Consultant (Corporation), Insurance and Related Requirements, attached hereto and thereby made part of this Agreement, and shall comply with all stated requirements enumerated thereunder.  Any such insurance policies, with the exception of Professional Liability policies, shall apply separately to each insured against whom a claim is made or a suit is brought and shall contain no provision which excludes coverage of a claim made by one insured under the policy against another insured under the same policy.

 Prior to the commencement of any work or services under this agreement, Contractor shall furnish University with (a) endorsements to Contractor’s liability insurance policies naming the University as additional insured as listed on Exhibit A; (b) Certificates of Insurance showing that the minimum insurance limits described in Exhibit A have been met, and (c) endorsements to Contractor’s liability insurance policies by which the insurance carriers agree to provide at least thirty (30) day’s prior written notice of cancellation or any changes in such policies. 

Current Certificate(s) of Insurance and/or endorsements is/are to be mailed or faxed to the following location:

		Point Park University
		Procurement and Business Services
		201 Wood Street
Pittsburgh, PA 15222-1984
		FAX (412) 392-3998

Maintenance of the required insurance coverage and adherence to the terms listed on Exhibit A are material elements of this Agreement. Failure to maintain or renew coverage or to provide evidence of renewal will constitute a material breach of this Agreement and will provide the University all rights of termination for breach afforded under contract law.

Failure to secure and maintain or add, by endorsement, the University as Additional Insured where requested shall not act as a defense to the enforcement of the terms of this Agreement.

11.	Indemnification. The Contractor agrees that any personal injury to the Contractor, its employees or third parties, or any property damage resulting from performances of Services hereunder by Contractor, shall be the responsibility of the Contractor.  The Contractor agrees to indemnify, defend and hold harmless the University from and against any claims, damages, liabilities, injuries, expenses or losses, including, but not limited to, reasonable attorney’s fees and costs, by reason of any suit, claim, demand, judgment or cause of action initiated by any person (including employees of Contractor) or award of damages arising out of or in connection with this Agreement, except if the same results from the sole negligence or willful misconduct of the University or the University’s employees, it being the intent of this provision to absolve and protect the University from any and all loss except loss due to its sole negligence or willful misconduct.  Contractor specifically agrees to assume the risk of the above stated losses, and this provision is specifically desired by the parties and has been bargained for.  University shall retain the right to be represented by counsel of its own choosing at Contractor’s reasonable expense to defend against any such claims, demands, judgments or causes of action. Contractor shall defend, indemnify, and hold Client harmless from any and all violations of Contractor obligations under Paragraph 12 and no limitations on liability that may be specified elsewhere in this Agreement or in any other Agreement between the parties shall apply to Contractor’s violation of Paragraph 12 of this Agreement.

12.	Confidentiality.  Contractor acknowledges that, during the Term and in the course of performing its obligations hereunder, Contractor may receive or become exposed to Confidential Information of University and the University’s students, alumni, faculty, and staff (collectively, the University’s “Customers”). Confidential Information shall include, but not be limited to, all information provided by University to Contractor, whether intentionally, unintentionally, directly or indirectly, including, but not limited to, all information relating to any student, former student, alumni or other person affiliated, or previously affiliated with the University (including, but not limited to, names, addresses, phone numbers, social security numbers, or any and all other personally identifiable information). 

	Contractor acknowledges and agrees that the University’s Confidential Information shall remain the exclusive property of the University. Contractor shall not use and shall not permit any other entity to use the Confidential Information for any purpose other than as required to perform its obligations under this Agreement. Contractor shall not disclose any Confidential Information to any third party, except as expressly permitted under this Agreement. Confidential Information shall only be used for the sole purposes defined in this Agreement, and any other use shall be deemed to be a material breach of this Agreement and, in addition to all other remedies available hereunder, the University shall be entitled to injunctive relief to prevent any use of Confidential Information not wholly consistent with the uses specified in this Agreement. In performing its duties hereunder, Contractor shall fully comply with all of the requirements of the Federal Privacy Act of 1974 (5 U.S.C. 522) and 34 C.F.R. Part 5b.

	This obligation of Confidentiality does not extend to any information that: a) was in the possession of the Contractor at the time of disclosure by the University, directly or indirectly; b) is, or shall become, through no fault of the Contactor, available to the general public; or c) is independently developed and hereafter supplied to the Contractor by a third party without restriction on its disclosure.

13.	Media Relations.  Contractor acknowledges that, during the Term and in the course of performing its obligations hereunder, Contractor may receive or become exposed to information about the University's plans and strategies for various projects, including but not limited to projects that include Contractor's Services.  The University may or may not have made public such information, and reserves to itself the right to determine whether, when and how such information is made public.  Contractor agrees to treat all such information as Confidential Information under Paragraph 12.  In no event shall Contractor divulge such information to the news media or use such information in Contractor's marketing or sales materials without the express written consent of the University.

14.	Intellectual Property and Work Product. The Contractor agrees that any computer programs, software, documentation, copyrightable work, discoveries, inventions, or improvements developed by the Contractor solely, or with others, resulting from any performance of Services pursuant to this Agreement are the property of the University, and the Contractor agrees to assign all rights therein to the University and to execute all documents necessary to perfect said rights in the University.  The Contractor further agrees to provide the University with any assistance that the University may require to obtain patents or copyright registrations, including the execution of any documents submitted by the University.  Contractor also agrees to have its employees execute an acknowledgement recognizing the University’s rights under this provision and assign any and all rights, that Contractor’s employees may have in any work performed for the University.

15.	Advertising. The Contractor shall not make use of University trademarks, trade names and service marks nor shall it publicize the Contractor's performance of Services for the University without the University's prior written consent.

16.	Survivorship. The Contractor agrees that the obligations of Sections 11, 12, 13 and 14 hereof will survive the termination of this Agreement.

17.	Warranty. The Contractor represents and warrants to the University that in performing Services, the Contractor will not be in breach of any agreement with a third party.

18.	Assignment. The Contractor may not assign the rights or obligations under this Agreement without the University's prior written consent.

19.	Force Majeure. Performance of all requirements of this Agreement by each party shall be pursued with due diligence; however, neither party shall be liable for any loss or damage for delay or nonperformance due to causes not reasonably within its control.  In the event of any delay resulting from such causes, the time for performance and payment hereunder shall be extended for a period of time reasonably necessary to overcome the effect of such delays.  In the event of any delay or nonperformance caused by such uncontrollable forces, the party affected shall promptly notify the other in writing of the nature, cause, date of commencement of and the anticipated extent of such delay, and shall indicate whether it is anticipated that the completion dates would be affected thereby.
20.	Governing Law and Dispute Resolution. This Agreement shall be governed by the laws of the Commonwealth of Pennsylvania, regardless of the choice of law provisions of Pennsylvania or any other jurisdiction.  Any controversy, claim or dispute arising out of or relating to this Agreement or the breach thereof, shall be adjudicated in the Court of Common Pleas of Allegheny County, Pennsylvania, or the United States District Court for the Western District of Pennsylvania.  Contractor hereby waives any and all objections to jurisdiction or venue of these courts, whether on the ground of inconvenient forum or otherwise.  At its sole option, the University may avail itself of arbitration under common law or under the Commercial Arbitration Rules of the American Arbitration Association.

21.	Notices. Any notices to be given shall be sent first class mail to the University at:
		
Point Park University
		Procurement and Business Services
		201 Wood Street
		Pittsburgh, PA  15222-1984
		Attn: Ms. Ruth S. Rauluk
		
and to the Contractor at:  
  	
       
                 	
22.	Notice of Non-Discrimination. Point Park University does not discriminate on the basis of race, color, national origin, sex, age, religion, ancestry, disability, veteran, sexual orientation, marital, or familial status in the administration of any of its educational programs, activities, or with respect to employment or admission to the University’s educational programs and activities.  

This policy is in accord with state and federal laws, including Title VI of the Civil Rights Act of 1964, Title IX of the Education amendments of 1972, Section 504 of the Rehabilitation Act of 1973, the Americans with Disabilities Act and the Age Discrimination Act of 1975.  Inquiries regarding these regulations, policies, or complaints of discrimination should be referred to the Human Resources Officer, 2nd floor, Thayer Hall, telephone number (412) 392-3952.  Inquiries regarding Title IX and the Title IX regulations can also be referred to the Human Resources Officer as the Title IX coordinator, or to the federal funding agency.  These concepts are incorporated herein by this reference and shall be accepted by Contractor in their entirety.


23.	Entire Agreement. This Agreement and attached documents contain the entire understanding with respect to the subject matter hereof and may not be amended except by a written agreement executed by the Contractor and the University's authorized agent.
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IN WITNESS WHEREOF, the parties have set their hands this ____ day of February 2010.



CONTRACTOR					POINT PARK UNIVERSITY	
   


By _______________________________		By _________________________________
	(Signature)					           (Signature)

Name:  ____________________________		Name:	Bridget M. Mancosh
	(Typed or Printed)	
Title:  _____________________________		Title:   Senior VP, Finance & Operations

Date:  _____________________________		Date _______________________________
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