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Professional Services Agreement

This Professional Services Agreement (this “Agreement”) is by and between Cleveland State University, a public institution of higher education and instrumentality of the State of Ohio, located at 2121 Euclid Avenue, Cleveland, Ohio 44115-2214 (“University”), and _____________________________, located at ________________________________, (“Contractor”).
WHEREAS, University and Contractor desire to enter into this Agreement to provide for each party’s responsibilities and obligations with respect to certain services as set forth herein.


NOW, THEREFORE, in consideration of the mutual promises, covenants, and agreements set forth herein, the parties hereto agree as follows:

1. Contractor Responsibilities; Fees. Contractor shall perform the Services and provide the Deliverables described on Exhibit A, attached hereto and incorporated herein by this reference, to the reasonable satisfaction of University. Contractor must receive a purchase order from University before performing any Services. Assuming such satisfactory performance, the University shall pay Contractor an amount not to exceed $___________ within 30 days following the completion of the Services by University check or in such other form as the University may require.  
 2. Travel Expenses. If pre-approved in writing by University, Contractor will be reimbursed for its reasonable, actual, and necessary travel and lodging expenses incurred in the performance of the Services in accordance with University’s Travel Policy to the extent such travel is in the best interest of University.  After approval by University, travel expenses will be reimbursed pursuant to University’s Travel Policy in an amount not to exceed $__________. 

3.  Invoicing. After Contractor has performed the Services, Contractor shall submit an invoice for the Services performed.  Each invoice shall contain an itemization of the Services performed, including dates the Services were performed, total hours worked, if applicable, and the total amount due.  All invoices shall contain the Contractor’s name and address and shall reference Cleveland State University and list the billing address as 2121 Euclid Avenue, PH 118, Attn.: Accounts Payable, Cleveland, Ohio 44115-2214.  After receipt and approval of the invoice by University, a voucher for payment will be processed.

4. Appropriations. The parties understand and agree that the performance by University of its obligations hereunder is subject to appropriations of sufficient funds by the Ohio General Assembly to perform such obligations.  Accordingly, if, at any time during the term of this Agreement, the State does not make available sufficient funds to permit the University to satisfy its obligations hereunder, the University shall promptly notify Contractor. Upon the giving and receipt of such notice, either party may terminate this Agreement without further obligation to the other by written notice to the other. 
5. Term; Termination. The term of this Agreement shall begin on __________________ and end on _____________________, unless terminated sooner as provided herein.  University may terminate this Agreement with or without cause by giving written notice to Contractor.  If University terminates this Agreement for convenience, Contractor will be paid for Services rendered up to the date Contractor received notice of termination, less any payments previously made, provided Contractor has supported such payments with detailed factual data.  Any payments made by University for which Contractor has not rendered Services, shall be refunded to University.  If this Agreement is terminated before all Services are rendered, Contractor shall deliver to University all work products and documents that have been prepared by Contractor in the course of performing the Services and all such materials shall remain University property.  As the current General Assembly cannot commit a future General Assembly to expenditure, this Agreement and any renewal shall expire no later than June 30, 2023.
6. Relationship. The parties are independent contractors. Nothing in this Agreement creates or implies any joint venture, employer/employee, principal/agent or partnership relationship. Contractor is solely and personally responsible for all federal, state and local taxes, contributions, and other liabilities. Neither Contractor nor its personnel shall at any time, or for any purpose, be considered as agents, servants, or employees of University or the State of Ohio, or as public employees for Ohio Public Employees Retirement Systems benefits. Unless Contractor is a “business entity” as that term is defined in Ohio Revised Code (“R.C.”) § 145.037 (“an entity with five or more employees that is a corporation, association, firm, limited liability company, partnership, sole proprietorship, or other entity engaged in business”), Contractor shall have any individual performing services under this Agreement complete and submit to University the OPERS Independent Contractor Acknowledgment Form available at: https://www.opers.org/forms-archive/PEDACKN.pdf.  Contractor’s failure to complete and submit the OPERS Independent Contractor Acknowledgment Form at the time Contractor executes this Agreement shall serve as Contractor’s certification that Contractor is a “business entity” as that term is defined in R.C. § 145.037.  Neither party shall have the authority to nor shall either party attempt to create or assume any obligation by or on behalf of the other party.
7. Record Keeping.  Contractor shall maintain auditable records of all charges under this Agreement and shall make such records available to University as University may reasonably require for a period of six years after the term of this Agreement.
8. Ownership of Work Product. Contractor hereby assigns, conveys, grants, and transfers to the University all right, title, and interest in any reports, documents, performances or other copyrighted materials authored or created by Contractor for the University pursuant to this Agreement, including all copyrights, renewals and extensions thereof.

9. Liability; Insurance.  Contractor agrees to indemnify and to hold University, its trustees, officers, employees, and agents, and the State of Ohio harmless and immune from all claims for injury or damages arising from this Agreement, which are attributable to Contractor’s own actions or omissions or those of its trustees, directors, officers, agents, employees, subcontractors, suppliers, third parties utilized by Contractor, or joint venturers while acting under this Agreement.  In no event shall either party be liable to the other party for indirect, consequential, incidental, special, or punitive damages, or lost profits.  Contractor shall purchase and maintain at all times that this Agreement is in effect, including any warranty periods, in its name and at its own cost all insurance coverages required by applicable law, and in any event, the minimum types and amounts listed in Exhibit B, which is attached hereto and incorporated herein by this reference.  
10. FERPA.  Contractor recognizes that certain records regarding University's students are protected by the Family Educational Rights and Privacy Act of 1974, 20 U.S.C. § 1232g ("FERPA").  In the course of performance of this Agreement, University may from time to time disclose certain information protected by FERPA ("Personally Identifiable Information") to Contractor and Contractor acknowledges it is receiving and creating such Personally Identifiable Information as a "school official" as that term is defined in 34 C.F.R. 99.31(a)(1)(i)(B). Contractor will use Personally Identifiable Information only to fulfill the purposes of this Agreement.  Contractor will keep secure and will not sell, share, disclose, or give away Personally Identifiable Information to any third party unless required by law or as needed to fulfill its duties and obligations under this Agreement.  As between Contractor and University, all student information is owned exclusively by University.  Contractor shall use industry standard security measures, including standard encryption protocols, to protect and guard the availability and security of all student information and is strictly prohibited from using the same other than as defined in this Agreement.  Contractor is limited by the requirements of the federal Family Educational Rights and Privacy Act, 34 C.F. R. Section 99.1 et seq. governing the use and re-disclosure of personally identifiable information from education records.
11. Contractor Representations and Warranties. Contractor shall comply with all applicable federal, state, and local laws, and University Policies and procedures (available at: https://www.csuohio.edu/compliance/university-policies-0) including but not limited to those regarding drug free workplace, nondiscrimination of employment, Ohio Ethics and Conflict of Interest laws, qualifications to do business in Ohio, campaign contributions, Findings for Recovery under R.C. § 9.24, R.C. § 9.76 regarding Boycotts, R.C. § 125.25 regarding Debarment of vendor from contract awards, and R.C. § 145.38 regarding employment of retirant.  
12. Miscellaneous.
(a) This Agreement may not be assigned or transferred in whole or in part by the Contractor without the prior written consent of the University.
(b) This Agreement is the entire agreement of the parties and supersedes any prior oral or written understandings with respect to the Services. Only a written instrument that refers this Agreement and that is signed by the authorized representative of each party may amend this Agreement.
(c) This Agreement and the rights of the parties shall be governed, construed, and interpreted in accordance with the laws of the State of Ohio, without regard for its choice of law principles, and only Ohio courts shall have jurisdiction over any action or proceeding concerning this Agreement.
(d) A waiver by a party of any breach or default by the other party under this Agreement shall not constitute a continuing waiver by such party of any subsequent breach or default hereunder.
(e) For clarity, because of its status as an instrumentality of the State of Ohio, in no event can University ever agree to: i) be legally responsible for third parties; ii) indemnify, defend or hold harmless; iii) binding arbitration; iv) choice of law in any state other than Ohio; v) the confidentiality of anything that is subject to the Ohio Public Records Act; vi) give up control of defense or settlement of a claim against it without the approval of the Ohio Attorney General; vii) specifying contract damages against it; or viii) any other language contrary to Ohio law. Any terms incorporated into this Agreement are subject to these limitations.  In the event of any conflict between these limitations and any other terms incorporated or referenced hereto, these limitations shall control.

(f) All notices and communications shall be given in writing and shall be deemed to have been properly given when: i) hand delivered with delivery acknowledged in writing; ii) sent by U.S. certified mail, return receipt requested, postage prepaid; or iii) sent by overnight delivery service (Fed Ex, UPS, etc.) with receipt.  Notices shall be deemed given upon receipt and shall be sent to the addresses first set forth above.  Any party may change its address for receipt of Notices upon notice to the other party.  If delivery cannot be made at any address designated for Notices, a Notice shall be deemed given on the date on which delivery at such address is attempted.
(g) In the event of any conflict between the terms and provisions of the body of this Agreement and any exhibit hereto, the terms and provisions of the body of this Agreement shall control.
(h) The headings in this Agreement are for convenient reference only and shall not be considered in any questions of interpretation or construction of this Agreement.
(i) The provisions of this Agreement are severable and independent, and if any such provision shall be determined to be unenforceable in whole or in part, the remaining provisions and any partially enforceable provision shall, to the extent enforceable, nevertheless be binding and enforceable.
(j) This Agreement is not binding upon University unless executed in full and is effective as of the last date of signature by University.

[Signature page follows.]
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized representatives, as of the day and year written below.

CLEVELAND STATE UNIVERSITY


CONTRACTOR







By: _________________________________            
By: _________________________________

Name: _______________________________

Name: ______________________________

Title: ________________________________

Title: _______________________________

Date: _______________________________            
 Date: _______________________________

EXHIBIT A

Statement of Work
1. Contractor shall provide the following Services: 
2. Contractor shall provide the following Deliverables:
3. Timeline for completion of Services and Deliverables:

EXHIBIT B

Insurance Requirements

The following insurance requirements are minimum requirements for this Agreement and in no way limit the indemnity covenants for this Agreement.  The University does not warrant that these minimum limits are sufficient to protect Contractor from liabilities that might arise out by the performance of the Agreement by Contractor, its agents, representatives, employees, or subcontractors, and Contractor is free to purchase additional insurance.
A. Minimum scope and limits of insurance: Contractor shall procure and maintain the minimum insurance coverage’s set forth below.


1. Commercial General Liability - The policy shall include bodily injury, property damage, personal injury, contractual liability, fire legal liability, medical payments coverage, and sexual molestation/abuse if Contractor is interacting with minors:
•
Each Occurrence





$1,000,000

•
General Annual Aggregate 



$2,000,000

•
Products – Completed Operations Annual Aggregate 
$2,000,000

2. Business Automobile Liability - Bodily injury and property damage for any owned, leased, hired and non-owned vehicles used in the performance of this Agreement:
•
Combined Single Limit



 $1,000,000

•
Ground Charter

o
More than 15 passenger capacity

$10,000,000

o
15 or less passenger capacity

  $5,000,000

3. Workers’ Compensation/Employers’ Liability - Workers’ Compensation for losses arising from services performed by or on behalf of the Contractor:
•
State Fund or Self-Insurance


Statutory

•
Employers’ Liability



$1,000,000

4. Professional Liability (Errors and Omissions) – applicable to licensed or certified professionals. The policy shall be appropriate to the Contractor’s profession and coverage shall be maintained for a period of three years after coverage term if coverage is on a claims-made basis:
Professional Services – Architects, Engineers, Accountants, Consultants, etc.:
· Each Occurrence
             $1,000,000

· General Aggregate
$3,000,000

· Consider higher limits for large value contracts

Medical Services – Medical Practitioners, Nurses, Counselors, Allied Health, etc.:
· Each Occurrence
              $2,000,000

· General Aggregate
$6,000,000
5. Crime Coverage – applicable to Contractor who has access to cash, payments, or networks:
· $1,000,000 occurrence/aggregate; or
· fidelity bond of 50% of Agreement value or $100,000, whichever is greater.
6. Cyber Liability – applicable to Contractor who has access to credit card information, student or employee records, health records, or any other personally identifiable or protected health information:
· Each event, including breach response or event services:


· Minimum Limit

$1,000,000
· Preferred Limit

$5,000,000

· Cyber coverage may be provided on a Tech E&O policy, which includes professional liability.
B. Additional Requirements:  All insurance policies shall meet the following requirements:
1. Shall be endorsed to apply on a primary basis, non-contributory with any other insurance coverages and/or self-insurance carried by the University.

2. Shall be written on an occurrence basis (professional can be on a claims-made basis). Exceptions should be noted to University

3. Except for Workers’ Compensation and Employers’ Liability insurance, shall be endorsed to include University and its Board of Trustees, officers, agents, and employees as additional insured with respect to liability arising out of the activities performed by or on behalf of the Contractor.  This is evidenced on the Certificate of Insurance as well as a copy of the endorsement to the Contractor’s insurance.

4. Shall contain a waiver of subrogation in favor of University and its Board of Trustees, officers, agents, and employees for losses arising from services performed by or on behalf of the Contractor.

5. Limits can be met with a combination of primary and/or excess/umbrella coverage or equivalent.  

6. Coverage provided by the Contractor shall not be limited to the liability assumed under the indemnification provisions of this Agreement.

C. Notice of Cancellation:  Each insurance policy shall provide the required coverage and shall not be suspended, voided, cancelled, or reduced in coverage or in limits except after thirty (30) days prior written notice has been given to the University.  Such notice shall be sent directly to the University Risk Management department.

D. Acceptability of Insurers:  Insurance is to be placed with duly licensed or approved non-admitted insurers in the State of Ohio with an “A.M. Best” rating of not less than A- VII.

E.  Verification of Coverage:  Contractor shall furnish the University with certificates of insurance (ACORD form or equivalent), along with a copy of required policy endorsements upon request.  The certificates for each insurance policy are to be signed by a person authorized by that insurer to bind coverage on its behalf.  Employers covered for Worker’ Compensation through the State Fund shall provide a copy of their current “Certificate of Premium Payment” to evidence they have coverage.

All certificates and endorsements are to be received and approved by the University before work commences.  Each insurance policy must be in effect at or prior to commencement of this Agreement and remain in effect for the duration of this Agreement.  Failure to maintain the insurance policies or to provide evidence of renewal, is a material breach of contract.

F. Subcontractors:  Contractor’s certificate(s) shall evidence that all subcontractors are included as insureds under its policies or Contractor shall furnish to the University separate certificates and endorsements for each subcontractor.  All coverages for subcontractors shall be subject to the minimum requirements identified above.

G. Document submission: Certificates of insurance, copies of required endorsements, notices of cancellations, and any other documentation as required by these insurance provisions shall be sent to the University.
____________________




_____________________

University (Initials)




Contractor (Initials)
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