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PROFESSIONAL SERVICES AGREEMENT
This Professional Services Agreement (“Agreement”), effective as of [DATE] (“Effective Date”) by and between Rowan University having its main address at 201 Mullica Hill, Glassboro, New Jersey, 08028 (“Rowan”), and [BUSINESS NAME] having its main address at [ADDRESS] (“Consultant”), each being a “Party,” and together are hereby referred to as the “Parties” to this Agreement.

WHEREAS, Rowan is in need of Consultant’s services described in Section 2: Scope of Services; and

WHEREAS, Consultant has agreed to provide such services; and

WHEREAS, Consultant represents and warrants that it will perform the services covered by this contract in a fully professional manner and in accordance with the Consultant’s reputation; and

WHEREAS, there exists within the budget of the originating department funds that are available and rightly applicable for this use.

NOW THEREFORE, in consideration of the mutual promises, covenants and obligations, and agreements made and contained herein, and intending to be legally bound hereby, the Parties hereto agree as follows:
1. Term of Agreement.  This Agreement shall commence on the Effective Date set forth above and shall remain in effect until [DATE], unless mutually extended by agreement, or unless otherwise terminated in accordance with Paragraph 5 below.  

2. Scope of Services. Rowan hereby engages Consultant, and Consultant hereby accepts the engagement with Rowan, to provide the services (“Services”) for Rowan described in sum as follows:  [ADD IN SERVICES THAT WILL BE PROVIDED – includes dates of service, type of service, etc.].
3. Performance of Duties.  Consultant will provide the Services to Rowan from time to time on dates and times mutually agreed upon by the Parties. Consultant will discharge its duties pursuant to this Agreement competently, carefully, loyally, in good faith and to the best of its abilities. In performance of its duties, Consultant will comply with any and all applicable local, state and federal laws, rules, regulations, statutes, ordinances and other provisions of law.

4. Compensation/Payment for Services.  In consideration for the Services to be provided by Consultant to Rowan, Rowan will compensate Consultant as follows:
a. Service Fees. [ADD IN COMPENSATION TERMS] 
b. Billing/Invoicing.  Consultant shall invoice Rowan on a monthly basis for all Service Fees accrued during the preceding month, and the amounts due under such invoice shall be payable within thirty (30) days after Rowan’s receipt of such invoice. 
c. General. 

1. Payments made by Rowan will be payable and mailed to: [BUSINESS NAME AND ADDRESS FOR PAYMENT] 


2. Consultant is solely responsible for paying any wages or compensation to any employee or contractor assisting Consultant in the performance of duties under this Agreement. Consultant agrees to indemnify and defend Rowan for any claim by an employee, contractor, or government agency for the payment of wages, compensation, benefits, or any other remuneration for work performed for Consultant.

3. If applicable, Consultant must be registered as an authorized Consultant with the State of New Jersey and MUST present a copy of a State of New Jersey Business Registration Certificate in order to be paid.

4. Consultant must provide a copy of its W9 accompanying its Agreement submission.

5. Termination.  This Agreement may be terminated by Rowan without cause with fourteen (14) days prior written notice to Consultant.  This Agreement may be terminated by Consultant with or without cause with fourteen (14) days prior written notice to Rowan.  This Agreement may also be terminated at any time immediately by Rowan for cause which, for the purposes of this Agreement, shall mean Rowan’s good faith determination that Consultant has been deficient in the performance of Consultant’s duties, that Consultant has breached any provisions of this Agreement, or that Consultant has been unable to perform required duties for a period of five (5) consecutive days. Upon termination of this Agreement, neither Party shall have any further obligation to the other except for obligations accruing prior to the date of termination and obligations, promises, or covenants in this Agreement that are expressly made to extend beyond the term of this Agreement. 
6. Independent Contractor Relationship.  

a. Consultant’s relationship with Rowan, as well as any individual working for Consultant, shall be that of an independent contractor and nothing in this Agreement should be construed to create a partnership, joint venture, agency or employment relationship between the Parties. Consultant is not the agent of Rowan and is not authorized and shall not have any authority to make any representation, contract or commitment on behalf of Rowan, or otherwise bind Rowan in any respect whatsoever.

b. Consultant shall be solely responsible for all tax reporting required by any applicable federal, state or local law with respect to Consultant’s performance of the Services and receipt of compensation under this Agreement. Rowan will report amounts paid to Consultant with the Internal Revenue Service (“IRS”) as required by law, and will provide the Consultant with IRS Form 1099. Because Consultant is an independent contractor, Rowan will not make any deductions or withholdings from Consultant’s compensation, and Consultant shall not be entitled to any fringe or employee benefits that Rowan may make available to its employees from time to time.

c.  In connection with the performance of this Agreement, Consultant will comply, as appropriate, with all local, state, and federal laws, regulations and orders, to the extent applicable to Consultant including, but not limited to, equal opportunity employment laws, minimum wage and overtime payment laws, and all immigration laws (including without limitation completing, reviewing, and maintaining each employee’s I-9 form), as well as the New Jersey Tort Claims Act, NJSA 59:1-1 et seq., and the New Jersey Contractual Liability Act, NJSA 59:13-1 et seq.

d. Consultant does not have, nor shall Consultant hold itself out as having, any right, power, or authority to create any contract or obligation, either express or implied, on behalf of, in the name of, or binding upon Rowan, unless Rowan shall consent thereto, in advance, in writing.

e. Neither Consultant, nor anyone performing services on Consultant’s behalf, either as an employee or sub-contractor, shall be eligible to participate in any benefit program provided by Rowan for its employees.
7. Insurance Requirements.

a. Consultant shall carry appropriate levels of insurance and shall provide written proof of such insurance to Rowan upon request. In the event that any administrative agency or court shall determine that, for its purposes, the relationship between Rowan and Consultant is one of employment as between the Parties, then Consultant shall bear all costs associated with that redetermination, whether in the nature of past or future taxes, fines, penalties, or other payments.

b. Public Liability Insurance:  Comprehensive General Liability, (bodily injury, personal injury, and property damage liability) including company's contingent Completed operations and contractual liability with a minimum:

1. $1,000,000 each occurrence
2. $1,000,000 personal and advertising injury

3. $3,000,000 general aggregate; and 

4. $1,000,000 products/completed operations aggregate 

** And, if applicable, the following additional types of insurance:
c. Workman's Compensation and Unemployment Insurance: In adherence with New Jersey State labor laws the Consultant shall maintain, for the protection of the Consultant and all the employees of the Consultant, workers compensation and unemployment insurance coverages, which coverages shall be in full force and effect during the term of this agreement and in such policy limits as usual and customary in the industry and as may be required by the laws of the State of New Jersey.

d. Comprehensive Automobile Liability Insurance.  Covering all owned, hired and rented vehicles and equipment, with limits of liability of not less than $1,000,000 for injuries to, or death of one or more persons resulting from any one occurrence and property damage limit of liability of not less than $500,000 per occurrence. If applicable.

e. Professional Liability Insurance:  Comprehensive Professional Liability Insurance with a minimum:

1. $1,000,000 each occurrence 
2. $2,000,000 general aggregate; and 
3. Rowan must be named as additional insured and a certificate stating such must be produced upon execution.

8. Confidentiality.  
a. Consultant acknowledges that in connection with Consultant’s performance of the Services, Consultant may have access to certain proprietary confidential information and/or trade secrets of Rowan including, without limitation, Rowan procedures, policies, business plans, product specifications, know-how, pricing structure, inventions, customer information, vendor information, student information, data systems, financial data, and personnel information (collectively referred to herein as the “Confidential Information”). “Confidential Information” shall not include any information or materials received from a third party having no obligation of confidentiality to Rowan with respect to such matter.

b. Consultant acknowledges that the Confidential Information comprises valuable and unique assets of Rowan, and Rowan would incur irreparable harm if any such information were to be disclosed without authorization. Consultant agrees that Consultant shall not, during the term of this Agreement, or at any time thereafter, disclose, either directly or indirectly, all or any part of the Confidential Information to any person, firm, corporation, association or other entity for any reason or purpose whatsoever, except as required in the course of this engagement with Rowan and for the sole benefit of Rowan. Consultant further agrees to take all actions reasonably necessary and satisfactory to Rowan to protect the confidentiality of the Confidential Information.

c. All materials and records embodying Confidential Information, as well as any equipment provided by Rowan to Consultant  (hereinafter “Rowan Property”) are and shall remain the sole and exclusive property of Rowan, as applicable, and all such Rowan Property, including copies, shall be returned immediately upon termination of this Agreement for any reason. Consultant shall have no right in any creative ideas and/or creative properties of Rowan in whatever form, including, but not limited to, information or ideas on computer disks, or otherwise electronically recorded or filed, as such property is the exclusive property of Rowan, regardless of the source of the property. Consultant shall not make any back-ups or other copies of any information or materials on any laptop or other equipment provided by Rowan, and shall comply with all Rowan policies with respect to such information, materials and equipment.

9. Indemnification.  Consultant shall indemnify, defend and hold harmless Rowan and the State of New Jersey from any claims, demands, suits, costs, damages and/or expenses (including but not limited to reasonable attorney’s fees) arising out of or connected to the misconduct or negligence of Consultant, in relation to the work provided for under this Agreement, including, but not limited to, any copyright infringement or other intellectual property claims. Consultant shall be responsible for any and all damages caused by Consultant, and Rowan may, at its sole discretion, deduct the cost of damages from the fee amount.
10. Non-Exclusivity.  During the term of this Agreement, Rowan may engage the services of any other individual or company that competes with Consultant or offers services similar to those offered by Consultant, and any such engagement shall not be considered a breach of this Agreement. Likewise, Consultant may perform services for any other individual or entity of Consultant’s choosing, so long as Consultant does not divulge or utilize Rowan’s Confidential Information in doing so, and Consultant is not barred or prevented from performing any of its Services under this Agreement.  
11. Representations and Warranties.  Consultant represents and warrants to Rowan that Consultant has no agreement or other legal obligation, including any restrictive covenant such as a non-competition or non-solicitation, with any person or entity that restricts Consultant’s ability to enter into this Agreement with, or perform any duties for, Rowan. Consultant covenants and agrees to indemnify and hold harmless Rowan against any claims, demands, actions or other proceedings against Rowan and all expenses (including reasonable attorneys’ fees and costs), judgments, fines, and settlements actually and reasonably incurred by Rowan arising out of or relating to a breach of the foregoing representation and warranty.  This obligation shall survive the termination of this Agreement.

12. Miscellaneous. 

a. Amendment.  This Agreement may be amended or modified only by a written document signed by both Parties to this Agreement.

b. Waiver.  Neither the failure nor any delay by any Party in exercising any right, power, or privilege under this Agreement will operate as a waiver of such right, power, or privilege, and no single or partial exercise of any such right, power, or privilege will preclude any other or further exercise of such right, power, or privilege or the exercise of any other right, power, or privilege. To the maximum extent permitted by applicable law, (i) no claim or right arising out of this Agreement can be discharged by one Party, in whole or in part, by a waiver or renunciation of the claim or right unless in writing signed by the other Party; (ii) no waiver that may be given by a Party will be applicable except in the specific instance for which it is given; and (iii) no notice to or demand on one Party will be deemed to be a waiver of any obligation of such Party or of the right of the Party giving such notice or demand to take further action without notice or demand as provided in this Agreement.

c. Notices.  All notices required by this Agreement shall be sufficient if delivered in writing either personally to the Party to be notified or deposited in the United States mail, postage prepaid.

d. Entire Agreement.  This Agreement constitutes the entire agreement between Rowan and the Consultant with respect to its subject matter, and it supersedes all previous oral or written communications, representations or agreements between the parties.

e. Partial invalidity.  If any provision in this Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions will nevertheless continue in full force without being impaired or invalidated in any way.

f. Binding Effect.  This Agreement shall inure to the benefit of and be binding upon the Parties hereto and their respective successors and permitted assigns.

g. Governing Law; Jurisdiction; Attorneys’ Fees.  This Agreement shall be governed by and construed in accordance with the laws of the State of New Jersey, without regard to any applicable conflict of laws provision.  Consultant hereby irrevocably and unconditionally agrees that any suit, action or other legal proceeding arising out of or in connection with this Agreement, or the transactions contemplated hereby, shall be brought in the courts of record of the State of New Jersey or the courts of the United States located in said state, consents to the jurisdiction of each such court in any such suit, action or proceeding, and waives any objection to the venue of any such suit, action or proceeding in any of such courts.  In the event a suit or action shall be instituted in connection with any controversy arising out of this Agreement, the prevailing Party shall be entitled to receive, in addition to its costs, all attorneys’ fees, including attorneys’ fees and costs upon appeal.

h. Independent Legal Counsel.  Consultant acknowledges that it had the opportunity to consult an attorney regarding the terms of this Agreement and its legal consequences.

i. Counterparts.  This Agreement may be executed in separate counterparts, each of which is deemed to be an original, and all of which taken together constitute one and the same Agreement.  A copy of this Agreement signed via fax or email shall have the same binding effect as if it were the original signed version.
IN WITNESS WHEREOF, intending to be legally bound, the Parties have executed this Agreement as of the day and year stated above.

	Rowan University 

By:  _____________________________
         
Title: Senior Vice President for Finance (CFO)
	[CONSULTANT]

By: ______________________________
        [NAME]
Title:  [TITLE]
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