CONTRACTED SERVICES AGREEMENT

This Agreement is made and entered into as of this       day of      ,  FORMDROPDOWN 
 (“Effective Date”) by and between the University of Pittsburgh - Of the Commonwealth System of Higher Education, Fifth Avenue and Bigelow Boulevard, Pittsburgh, Pennsylvania 15260, hereinafter referred to as "the University" acting through its Department of      ,

and

     , hereinafter referred to as "Contractor".

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 services for the University under Prime Award #     , entitled       (University of Pittsburgh Reference Number      ).

THEREFORE, in consideration of the foregoing, the parties, intending to be legally bound, hereby covenant and agree to the following:

1. 
The Contractor is hereby retained by the University and agrees to provide all necessary labor, supervision, materials and supplies to perform the services described in Appendix A (Services), in accordance with identified schedules and as requested by the University.

2. 
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 materials and equipment furnished under this Agreement will be new unless otherwise specified, and that all Services will be of good quality, free from faults and defects and in conformance with any Agreement exhibits attached hereto. All Services not conforming to these requirements, including substitutions and alterations not properly approved and authorized, may be considered defective. If required by the University, the Contractor shall furnish satisfactory evidence as to the kind and quality of materials and equipment.

3. 
The University agrees to pay the Contractor an amount not to exceed $      for the total project, or the rate of $       per      , payable thirty (30) days after the receipt of the Contractor's invoice and/or upon project completion. Contractor shall not incur costs (including expenses if allowed) in performing Services under this Agreement in excess of $      without the prior written authorization of the University. Performance beyond the limitations within this Agreement (either financial or time period) 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.

4.
The Contractor understands that the Contractor's status hereunder is that of independent contractor. The Contractor is not considered an employee of the University in the performance of Services and is not entitled to any employee benefits, statutory or otherwise, including, but not limited to, workers' compensation or unemployment compensation.

5. 
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 and hold the University harmless from any assessments of such taxes and any interest and penalties imposed upon the University by reasons of the Contractor's failure to pay such taxes.

6. 
The Contractor shall provide the services hereunder in full compliance with all applicable federal, state and local laws and University rules and regulations and with applicable laws in Attachment B.

7. 
Should it be necessary that Contractor provide any of the Services on University property, Contractor shall carry, at its own expense, and with satisfactory insurance companies, as determined by the Office of Risk Management of the University of Pittsburgh, insurance in the minimum limits as set forth below:

COVERAGE

a. Workers Compensation

b. Employers Liability



c. Comprehensive General Liability including but not limited to Premises Medical with $5,000 limit, Personal and Property Damage Injury, and contractual

d. Automobile Liability, including any auto, hired and non-owned autos

e. Professional Liability (Errors & Omissions)

LIMITS
Statutory

$100,000 ea. Accident

$500,000 disease policy limit

$100,000 disease each employee

$1,000,000 Combined Single Limits for Bodily Injury

$1,000.000 Combined Single Limits for Bodily Injury and Property Damage

$1,000,000 Per Claim

The University of Pittsburgh is to be named as an additional insured with respect to insurance policies identified in c and d above. Certificate of insurance evidencing coverage required above shall be filed with the University's Office of Risk Management, 1817 Cathedral of Learning, Pittsburgh, PA 15260, at least fifteen (15) days before the furnishing of any services required by this Agreement. Such certificates shall provide that the insurer will give the University not less than thirty (30) days advance notice of any material changes in or cancellation of coverage.

Subject to this paragraph, Consultant shall be responsible for the acts of its employees and agents while on University property and, accordingly, shall take all necessary measures to prevent injury and loss to persons or property located thereon. All subcontractors used by Contractor must also maintain and provide, at their own expense, evidence of insurance coverages requested in a through d above.

8. 
The Contractor agrees that any personal injury to the Contractor, its employees or third parties or any property damage resulting solely 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, 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 as set forth above.

9. 
The Contractor agrees to keep confidential and not to disclose to third parties any information neither provided by the University or as witnessed by the Contractor or its employees in the course of performance of Services pursuant to this Agreement unless the Contractor has received prior written consent of the University to make such disclosure. 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 Contractor, available to the general

public; or

c.
is independently developed and hereafter supplied to the Contractor by a third

party without restriction or disclosure.

10. 
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 sole property of the University and the Contractor agrees to assign all rights therein to the University. The contractor further agrees to provide the University with any assistance which the University may require to obtain patents or copyright registrations, including the execution of any documents submitted by the University.

11. 
The Contractor shall not make use of University trademarks, trade names and service marks nor shall it publicize the Contractor's performance of Services without the University's prior written consent.

12. 
The Contractor agrees that the obligations of Sections 9, 10 and 11 hereof will survive the termination of this Agreement.

13. 
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.

14. 
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.

15. 
The Contractor may not assign the rights or obligations under this Agreement without the University's prior written consent.

16.
This Agreement contains 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 an authorized official of the University.

17.
The term of this Agreement shall commence on the Effective Date and continue to      ,  FORMDROPDOWN 
, or until completion of the Services (whichever occurs first). It may be extended by written change order beyond such date if the University and the Contractor agree to the extension.

18. 
If the Contractor becomes insolvent or files a petition in bankruptcy, if 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.

19.
The University shall have the right to suspend indefinitely or terminate this agreement for its convenience, in whole or in part, at any time by thirty (30) day written notice. In the event of  such termination, Contractor shall promptly comply with the directions contained in such notice and shall, subject to direction, take action as may be necessary to terminate the Services and minimize its 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.  

20. 
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 or the United States District Court for the Western District of Pennsylvania.

21.
This Agreement shall be governed by the laws of the Commonwealth of Pennsylvania.

22. 
Any invoices, notices, or reports to be given shall be sent first class mail to the University at:

University of Pittsburgh

     
     
Department of      
Pittsburgh, PA 152     
and to the Contractor at:

     
     
     
     
23. 
The University of Pittsburgh, as an educational institution, as an employer, and as an issuer of contracts, values equality of opportunity, human dignity, and racial/ethnic and cultural diversity. Accordingly, the University prohibits and will not engage in discrimination or harassment on the basis of race, color, religion, national origin, ancestry, sex, age, marital status, familial status, sexual orientation, disability, or status as a disabled veteran or a veteran of the Vietnam era. Further, the University will continue to take affirmative steps to support and advance these values consistent with the University's mission. This policy applies to admissions, employment, access to and treatment in University programs, procurements and activities. This is a commitment made by the University and is in accordance with federal, state, and/or local laws and regulations. These concepts are incorporated herein by this reference and shall be accepted by Contractor in their entirety.

If indicated the following articles apply:

24. 
 Protection of Human Subjects   Yes      FORMCHECKBOX 
     No     FORMCHECKBOX 

With the fully executed original of this Agreement, Contractor will provide the University with a current human subjects protection committee approval of this project, and copies of certificates demonstrating that Contractor’s employees engaged in this human subject research have received appropriate training in human research subject protection.  Copies of renewed and amended approvals, suspensions, terminations and incident reports on the use of human subjects in this research and/or changes in Contractor’s institutional assurance shall be forwarded to the University within five (5) business days after they become available to the Contractor.

25.  
Use of Animals    Yes      FORMCHECKBOX 
      No     FORMCHECKBOX 

Contractor will provide the University with certification of approval of the protocol by its Animal Care and Use Committee.

26.  
Disclosure of Individually Identifiable Health Information   Yes     FORMCHECKBOX 
    No     FORMCHECKBOX 

 FORMCHECKBOX 
  Each party shall comply with all applicable laws regarding the confidentiality of patient medical records, including regulations involving the use and disclosure of private medical records and protected health information, “Health Insurance Probability and Accountability Act of 1996 (HIPPA)”.

 FORMCHECKBOX 
  Contractor shall comply with all applicable laws and regulations regarding subject data privacy.   In addition, Contractor will review and approve the Informed Consent and Authorization documents (collectively, the “Authorization Documents”) relating to the use and disclosure of individually identifiable health information of subjects involved in this study (“health information”), including receipt and use of health information by Contractor.  Contractor agrees, and Contractor will require that any party to whom Contractor discloses health information (“recipient”) agrees, to use and disclose the health information only as permitted in the Authorization Documents and in accordance with all applicable laws and regulations.  The Authorization Documents will not authorize the Contractor or any recipient to use health information to recruit research subjects to additional studies, to advertise additional studies or products or to perform marketing or marketing research.

IN WITNESS WHEREOF, the parties have set their hands as of the date set forth above.

	CONTRACTOR:      
	UNIVERSITY OF PITTSBURGH - Of the

Commonwealth System Of Higher Education

	
	

	By _________________________________

(Signature)
	By _________________________________

(Signature)

	
	

	Name      

(Typed or Printed)
	Name      

(Typed or Printed)

	
	

	Title      



	Title      
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