
AGREEMENT FOR PROFESSIONAL SERVICES 
RELATED TO CONSTRUCTION PROJECTS
This Agreement for Professional Services ("Agreement") is made on         (“Effective Date”) between HOWARD UNIVERSITY (“Owner”) and        ("Contractor").  In consideration of the mutual promises set forth herein, the parties agree as follows:

1.
CONTRACTOR'S SERVICES
1.1
Contractor shall perform the professional services ("Services") set forth in Exhibit A with respect to Owner’s property(s) located at      , Washington DC (the “Property”).  Contractor shall furnish all labor, materials, tools, equipment and supervision necessary to perform the Services.

1.2
From time to time during the term of this Agreement, Owner may request Contractor to perform services or provide materials that are not set forth in Exhibit A but are related to the Services ("Additional Services").  Contractor shall secure from Owner an authorization in writing, in the form of a duly executed amendment or change order, for the Additional Services and any additional compensation payable to Contractor prior to the performance of such Additional Services.  In the event Contractor fails to secure a written authorization, Contractor shall not be entitled to any additional compensation for the Additional Services performed.  All Additional Services performed by Contractor shall be governed by the terms of this Agreement.
1.3
Contractor and its employees and representatives shall at all times comply with all applicable federal, state and local laws, regulations, rules, ordinances, orders and decrees.  If any discrepancy or inconsistency should be discovered between the specifications established for the Services and any law, regulation, ordinance, order or decree applicable to the Services, the Contractor shall immediately report such discrepancy or inconsistency to the Owner and shall conform its work to any orders or instructions issued by the Owner.

1.4 
Contractor will notify Owner in writing if (i) Contractor is served with a notice of violation of any law, regulation, permit or license which relates to the performance of the Services hereunder; (ii) proceedings are commenced which could lead to revocation of permits, licenses or other governmental authorizations which relate to the Services; (iii) permits, licenses or other governmental authorizations relating to the performance of the Services are revoked; (d) litigation is commenced against the Contractor which could affect the performance of the Services; or (iv) Contractor becomes aware that its equipment or facilities related to its performance of Services are not in compliance with applicable laws, regulations, permits or licenses.  If any of the conditions listed in this Section 1.4 exist, Owner may terminate this agreement immediately and without penalty as set forth in Section 12.2 of this Agreement.
1.5
Contractor will use personnel, equipment and materials qualified and/or suitable to perform the Services.  Each person assigned to perform any part of Contractor's obligations hereunder shall be qualified and, if required by law, licensed or certified to perform such obligations.

1.6
Reserved.
2.
COMPENSATION
2.1
Owner shall compensate Contractor for Services rendered as provided in Exhibit B.  
2.2
Reimbursable Expenses are in addition to compensation and include expenses reasonably incurred by Contractor and Contractor’s subcontractors directly related to the Project, as follows: 

· With Owner’s prior written approval, transportation and authorized out-of-town travel and subsistence; 

· Fees paid for licensing and permits needed to complete the project;
· Printing, reproductions, plots;

· Courier and overnight delivery services.
Contractor shall not bill Owner any administrative fees or mark-up on expenses, including subcontractor invoices and expenses, and the cost of any materials. 
3.
INVOICES AND PAYMENT
3.1
Once a month Contractor shall invoice Owner for its fees, expenses and costs incurred during that month.  Payments for services shall be billed monthly in proportion to services performed. Each invoice shall include (i) a detailed statement of all Services performed during the month, (ii) a comparison of Services scheduled to be performed with those actually performed, if applicable; (iii) a list of all subcontractors and major suppliers, if applicable, with the itemized cost of their services detailed and backup attached; (iv) a list of reimbursable expenses from Contractor or Contractor’s subcontractors, if applicable, with the itemized costs detailed and backup attached; and (v) Contractor's certification that the Services for which payment is sought have been completed in accordance with this Agreement.

3.2
The Contractor’s invoice shall be submitted to Owner by the 5th business day of each month.  Owner will pay complete and accurate invoices received by the 5th business day of the month within 60 days of receipt (“Payment Date”). Invoices submitted after the 5th will be paid by the following month’s billing cycle. Amounts unpaid thirty (30) days after the Payment Date shall bear interest at the rate of six percent (6 %) annually.
However, if Owner objects to all or any portion of any invoice, Owner shall so notify Contractor within fifteen (15) days from receipt, give reasons for the objection, and pay that portion of the invoice not in dispute by the Payment Date.  Unless otherwise directed in writing, all invoices shall be submitted for payment to the following address:       
3.3
Final payment shall not be due until Contractor has delivered to Owner, if requested,  an affidavit that each and every Service hereunder has been fully and satisfactorily performed.
3.4
Notwithstanding anything in this Agreement to the contrary, Owner has the right to withhold from payments due Contractor such sums as are: (i) under dispute; (ii) reasonably necessary to protect Owner against losses or damages resulting from the negligence or unsatisfactory work of Contractor, its subcontractors, affiliates, or their respective officers, directors, agents or employees (collectively Contractor’s "Affiliates");  or (iii) reasonably necessary to protect  Owner against claims filed relating to Contractor's Services.  Any sums withheld from Contractor and subsequently determined to be due and owing shall be paid immediately.  Contractor shall not invoice for any services required to correct deficiencies attributable to errors or omissions of Contractor.

3.5
No Liens.  Contractor shall neither attach nor permit the attachment of any liens, including by its subcontractors, upon the Property as a result of Contractor's performance of the Services.  
4.
INDEPENDENT CONTRACTOR STATUS
Contractor is retained by Owner only for the purpose and to the extent set forth herein and Contractor’s relationship with Owner shall, during the entire term of this Agreement, be that of independent contractor so that neither Contractor, nor any employee, agent, officer, director or shareholder of Contractor shall be deemed an agent or employee of CONTRACTOR or Owner.  Nothing contained herein, nor any course of action or failure to act, shall be construed to create an employment or agency relationship between the parties. Contractor is solely responsible for the compensation, benefits, contributions and taxes, if any, of its employees, subcontractors and agents. 
5.
REPRESENTATIONS AND WARRANTIES
Contractor represents and warrants that: (i)  Contractor is an experienced       Contractor and has the experience, qualifications and expertise necessary to perform the Services; (ii)  Contractor has the certifications, registrations, licenses, permits, and governmental approvals required to perform the Services; and (iii) Contractor’s drawings, specifications, surveys, reports, recommendations and other documents prepared for Owner as part of the Services will be reasonably adequate in all respects for their intended purposes.  Contractor shall notify Owner in a timely manner of any discovered discrepancies, inconsistencies or missing information which may affect the completeness or accuracy of any documents Contractor must deliver as part of the Services.  Failure to notify Owner will be considered a breach of the standard of care set forth below.
6.
STANDARD OF CARE
Contractor will perform the Services in a manner consistent with the highest level of care and skill ordinarily exercised by other professional Contractors providing similar services in similar circumstances at the time the Services are performed.  Contractor will exercise the highest degree of care when performing hazardous or dangerous activities.  Contractor will at all times perform the Services in a manner to avoid the risk of injury to persons and damage to property.
7.  
INSURANCE
At all times while performing the Services, and for two years after completion of the Services, Contractor shall maintain, at its sole cost and expense, the insurance set forth in Exhibit C from insurance companies and in a form reasonably satisfactory to Owner with limits of liability not less than stated in such Exhibit C.  Contractor shall provide to Owner appropriate documentation evidencing conformance to Exhibit C.
8.
INDEMNIFICATION
Contractor agrees to defend, indemnify and hold harmless CONTRACTOR and Owner and their respective officers, directors, employees, agents, partners, joint venturers, affiliates, successors and assigns (collectively the “Indemnitees”) from and against any and all claims, demands, losses, expenses, damages, liabilities, fines, and penalties, including, without limitation, costs, expenses and attorneys' fees incident thereto ("Claims"), arising from or relating to:  (i)  Contractor's performance of (or failure to perform) the Services, to the extent such Claims are attributable, in whole or in part, to the negligence, gross negligence or willful misconduct or strict liability of Contractor, its Affiliates, or anyone else under Contractor's control; (ii)  a violation of law by Contractor or its Affiliates during performance of the Services; (iii)  a breach of this Agreement by Contractor or its Affiliates; (iv) any determination that a relationship, other than that of independent contractor, exists between Owner and/or CONTRACTOR and Contractor and/or its employees, or any other employment-based complaint or grievance; or (v) any claims for patent or copyright infringement or other intellectual property rights violations pertaining to the Services performed by Contractor or its Affiliates.
9.
ASSIGNMENT
This Agreement may not be assigned by Contractor without first obtaining the written consent of Owner.  Any attempted assignment by Contractor without Owner’s consent shall be void and of no force and effect.  Owner may assign this Agreement, at any time in its sole and absolute discretion, to Owner's nominee by giving Contractor written notice, which notice shall specify the assignee and effective date of assignment.
10.
SUBCONTRACTING

Contractor shall not utilize any subcontractor in its performance of the Services without Owner’s prior written approval, which may be withheld in Owner’s sole discretion.  Contractor shall include in any approved subcontracts all provisions of this Agreement that may be applicable to the performance of the subcontract.  Contractor’s use of, or Owner’s approval of, any subcontractor shall not relieve Contractor of any of its obligations or liabilities under this Agreement.
11.
CONFIDENTIALITY

11.1
All operational, scientific, business, and financial and other knowledge and information proprietary to the Owner that the Contractor may acquire from the Owner, those within its employ, or other contractors and Contractors, including but not limited to the Owner’s methods of conducting business affairs, research methods, inventions, designs, trade secrets, scheduling and staffing techniques, broadcast procedures, production formats, processes, systems, improvements, development plans, and other private matters, and all such information that the Contractor may acquire on the Owner’s premises, or on premises used by it, or which may be disclosed to the Contractor or produced by the Contractor hereunder (hereinafter referred to as “Confidential Data”), shall for all time and for all purposes be regarded by the Contractor as strictly confidential and held by the Contractor in trust and solely for the Owner’s benefit and use, and shall not be directly or indirectly disclosed by the Contractor to any person whomsoever, without prior written permission from the Owner, except to Owner personnel who have a need to know such information in order to perform their job responsibilities to the Owner.

11.2
The Contractor agrees to surrender all Confidential Data to the Owner either on request or termination of this Agreement and will not retain copies, notes, or memoranda of such data either in hard text, code, electronic format, or in any other medium for the storage of data.

11.3
The Contractor shall have no rights or authority to use the name, trademark, trade secrets, patent or other rights to intellectual property of the Owner in any manner whatsoever, except as expressly authorized by the Owner in writing.

11.4
All of Contractor's services and the results thereof shall be work for hire under copyright law, or, to the extent the work for hire doctrine is inapplicable, Contractor hereby assigns all of the rights to each and all of the results of Contractor’s services hereunder to Owner immediately upon their creation.  To the extent they may be applicable, Contractor assigns its “moral rights” to its services and the results thereof to Owner, and if such rights are not assignable and are waivable they are waived by Contractor.  Contractor hereby waives any right of inspection or approval with respect to the uses to which the results of Contractor’s services hereunder, or rights granted herein, may be put.   Owner shall have sole discretion as to whether to use any or all of the results of Contractor's services.  All rights, title, and interest in the intellectual property of any work to which Contractor contributes, including all intellectual property contributed by Contractor, is hereby conveyed to Owner. Contractor shall promptly, on request and without further compensation, execute any assignments or other documents that may be required or useful to assure the Owner ownership of such rights, title, and interest.

11.5
Without the prior written consent of the Owner, the Contractor shall not disclose the terms and conditions of this Agreement to any third party.
12.
TERM AND TERMINATION OF AGREEMENT
12.1
This Agreement shall remain in full force and effect from the Effective Date until (i) Contractor's completion of the Services or (ii) termination of the Agreement as set forth below.  

12.2
Owner reserves the right to terminate this Agreement at any time upon written notice to Contractor, with or without cause.  After Owner has terminated this Agreement, Owner shall compensate Contractor for all actual expenses and charges outstanding at the time of termination; provided, however, that no amounts shall be due unless the Contractor's work is accepted by Owner.

12.3
Contractor shall have the right to terminate this Agreement if one of the following conditions exists and has not been cured within thirty (30) days of Owner's receipt of written notice of such condition:  (i) a substantial breach of any material obligation of Owner under this Agreement; or (ii) if Contractor is unable for any reason beyond its control to perform its obligations pursuant to this Agreement in a safe, lawful and professional manner (provided, however, that the economic condition of Contractor shall not entitle Contractor to terminate this Agreement).  Upon Contractor's termination of its obligations, Owner shall pay all actual expenses and charges up to the date of termination, provided, however, that no amounts shall be due unless the Contractor's work is accepted by the Owner.
13.
PERMITS
Upon Owner’s request, Contractor shall submit copies of any certifications, registrations, licenses, permits or governmental approvals required to perform the Services, including but not limited to CBE certification of Contractor or its subcontractors if applicable.  Contractor shall deliver any licenses, permits or governmental approvals specific to the Services performed under this Agreement to Owner upon the completion of Services or termination of this Agreement.
14.
STOP WORK ORDER
Owner may, at any time, require Contractor to stop all or a portion of the Services for a period of up to ninety (90) days by providing written notice ("Stop Work Order").  Upon receipt of a Stop Work Order, Contractor shall comply with its terms and take all reasonable steps to minimize any incurrence of costs during the period of work stoppage.  Contractor shall resume work upon the cancellation or expiration of the Stop Work Order, and an equitable adjustment may be made in time schedules or compensation if the Stop Work Order causes an increase in the time required for performance of the Services or in Contractor's costs.

15.
RETENTION OF RECORDS
Contractor agrees to keep separate written records in reasonable detail of all: (a) costs incurred hereunder (if such costs were submitted to the Owner for reimbursement under any costs reimbursement arrangement); and (b) all work performed by it pursuant to this Agreement.  All such written records and any other data, drawings, prints, and information of whatsoever form prepared during or evolved from its services for the Owner pursuant to this Agreement, including but not limited to records of detailed hourly billing information and rates, shall be made available to the Owner, or its designated representatives, during normal business hours for inspection and audit. Contractor's records relating to the Services shall be kept in accordance with generally accepted principles of accounting, shall be retained by Contractor for a period of no less than five (5) years.
16.
EXPORT RESTRICTIONS   

16.1
Contractor represents and warrants that none of its employees is a person or entity with whom U.S. entities are restricted from doing business under regulations of the Office of Foreign Asset Control (“OFAC”) of the Department of the Treasury (including those named on OFAC’s Specially Designated and Blocked Persons List) or under any statute, executive order or other governmental action.  
16.2
Contractor represents and warrants that no technical data furnished to it by the Owner and/or CONTRACTOR shall be disclosed to any foreign national, nation, firm, or country, including foreign nationals employed by or associated with Contractor, nor shall any technical data be exported from the United States without first complying with all requirements of the International Traffic in Arms Regulation (ITAR) or the Export Administration Regulation (EAR), including the requirement for obtaining any export license if applicable.  The Contractor shall first obtain the written consent of the Owner and/or CONTRACTOR prior to submitting any request for authority to export any such technical data.  The Contractor shall indemnify and hold the Owner and/or CONTRACTOR harmless for all claims, demands, damages, costs, fines, penalties, attorney’s fees, and all other expenses arising from failure of Contractor to comply with this clause or the ITAR and EAR.
17.
POLICIES AND PROCEDURES
17.1
Owner’s Policies.  Contractor shall comply with Owner’s internal policies and procedures to the satisfaction of Owner including but not limited to its Vendor’s Guide for Doing Business with Howard University and the Howard University Code of Ethics and Conduct.  
17.2
Non-Discrimination.  Contractor shall not permit any discrimination against or segregation of any person or group of persons in connection with the performance of this Agreement on account of sex, disability, marital status, age, race, religion, color, creed, national origin or ancestry or any other protected characteristic in accordance with applicable law.
18.
CERTIFIED BUSINESS ENTERPRISES

Owner has a commitment to hire and contract with Certified Business Enterprises certified pursuant to the Small, Local and Disadvantaged Business Enterprise Development and Assistance Act of 2005, as amended from time to time (the “Act”) (D.C. Law 16-33; D.C. Official Code § 2-218.01 et seq.) (each a “CBE”) in connection with the predevelopment and development phases of the Project including, but not limited to, the design, professional and technical services, construction management and trade work, development, renovation and suppliers.  Contractor shall diligently seek qualified CBE firms as subContractors and suppliers under this Agreement. Under no circumstances shall Contractor subcontract less than 40% of the Project funds to CBE subcontractors. Contractor shall utilize the resources of DSLBD, including the CBE Business Center found on DSLBD’s website (http://dslbd.dc.gov) to identify CBE firms.  Contractor shall publish all subconsulting and supplier opportunities within the CBE Business Center’s Business Opportunities area.  Contractor shall use the CBE Company Directory as the primary source for identifying CBEs. For each CBE Subcontractor or supplier to the Agreement, Contractor will provide CONTRACTOR with a copy of their CBE certification.  
No later than ten (10) days after the end of each calendar-year quarter, Contractor will provide Owner a report showing actual amounts paid to CBE Subcontractors and suppliers in conjunction with this agreement.  Contractor will comply with other requests for and submit, in a timely manner, information related to CBE Contractors and suppliers as requested by Owner so that Owner may submit accurate and timely reports to the District of Columbia Office of Local Business Development and Office of the District of Columbia Auditor.
19.
FIRST SOURCE EMPLOYMENT AGREEMENT
In the event that the project is funded by funds or tax credits from the Government of the District of Columbia, or financed through a District of Columbia municipal bond,  and the Compensation per Exhibit B for the Services on this project is $300,000 or more, Contractor will concurrently enter into a First Source Employment Agreement with the District’s Department of Employment Services as shown in Exhibit E. Per the First Source Agreement, Contractor will require any subcontractors with fees of $300,000 or more will to enter into a First Source Agreement as well.  Contractor and any subcontractors will provide Owner with a copy of the executed agreement and will provide Owner with a copy of all submittals to DC DOES pursuant to the First Source Agreement for this project.
20.
ADDITIONAL REQUIREMENTS FOR WORK PERFORMED ON PROPERTY
20.1
Conformance to Requirements.  Contractor warrants that all Services shall be performed in a safe, good and workmanlike manner, and that the Services, including all materials and equipment furnished hereunder, shall conform to all requirements and specifications identified in this Agreement and shall be free from defects of any kind in materials and workmanship.  All Services not conforming to these requirements, including substitutions not properly approved and authorized, may be considered defective.  

20.2
Manufacturers’ Warranties.  If any goods or materials provided by Service Provider in the performance of the Services are warrantied by the manufacturer, then Contractor shall transfer to Owner all such warranties (and deliver all documents evidencing such warranties).

20.3
Equipment, Supplies and Expenses.  Contractor shall provide all equipment and supplies to properly perform the Services, and shall pay for all fuel, uniforms, transportation, material, labor, insurance premiums of any kind or description, sales taxes, salaries, federal and state employment taxes, any similar payroll taxes relating to employees of Contractor, and all other expenses whatsoever incurred in the performance of the Services.

20.4
Licenses.  Contractor shall obtain at its own cost all licenses (including professional licenses), permits, certificates and authorizations necessary for Contractor to do business in all jurisdictions where any part of the Services are to be performed.  Contractor shall also obtain all licenses, permits, certificates and authorizations necessary in connection with Contractor’s performance of the Services, and give all notices required under applicable law.

20.5
Order.  Contractor shall, at all times, enforce strict discipline and good order among its employees and shall not employ on the Services any unfit person or anyone not skilled in performance of the Services.  Owner has the right to require Contractor to remove from its work force assigned to the Property any employees or subcontractor’s employees whose presence at the Property Owner deems, in its sole discretion, to be detrimental to the best interests of the Property.

20.6
Identification of Employees.  Subject to any specific requirements in the Rules and Regulations for Contracted Service Personnel set forth in Exhibit D or in any rules imposed by Owner, Contractor shall uniform its employees or otherwise identify its employees working on the Property to the subjective satisfaction of Owner.  

20.7
Harmonious Relations.  Contractor shall take all action necessary to ensure that its employees shall at all times work in harmony with, and shall not interfere with or disrupt or cause labor disharmony with the activities of CONTRACTOR, Owner, or any other contractor or third party at the Property. 

20.8
Supervisor.  When required by Owner, Contractor shall provide a competent and well trained on‑site supervisor for performance of the Services.

20.9
Training and Safety.  Contractor shall maintain an employee training program to ensure maximum efficiency of performance of the Services and to ensure the safety of all persons on the Property.

20.10
Waste Removal.  Contractor shall keep the Property free from accumulation of waste materials or rubbish caused by Contractor's operations.

20.11
Remedy of Damage.  Contractor shall promptly remedy all damage or loss to any property at the site or at the Property if such damage or loss is caused by Contractor, its subcontractor or anyone performing the Services through Contractor.

20.12
Compliance with Laws.  Contractor shall comply with all applicable laws in performing the Services.  Contractor shall not take, and is not authorized to take, any action in the name of or on behalf of CONTRACTOR or Owner, or which would violate any applicable law.  If Contractor performs any Services contrary to applicable law, any additional costs resulting therefrom, including costs of correcting said Services to comply with such law and the cost of fully indemnifying CONTRACTOR and Owner from any liability or expenses with respect to such violations by Contractor may be offset by CONTRACTOR and Owner against amounts owing to the Contractor. 

20.13
Safety Regulations.  Contractor shall ensure that all personnel performing any Services comply with the basic provisions of OSHA Safety and Health Standards (29 CFR 2010) and General Construction Standards (29 CFR 2026) as such federal regulations are applicable to the Services.  Contractor shall be responsible for the implementation and enforcement of health and safety requirements.  Contractor shall provide Material Safety Data Sheets (MSDS) in compliance with OSHA Hazard Communication Standards.  Contractor shall take all necessary and desirable precautions for the safety of, and provide the necessary protection to prevent damage, injury, or loss to the Property, all personnel on the Property, all materials or equipment to be provided, incorporated in, or utilized in connection with, the Services, whether on or off the Property and other property located at the site of the Services or at the Property. 

20.14
IRCA.  Contractor agrees at all times to remain in strict compliance with all terms, provisions, regulations and rulings relative to the Immigration Reform and Control Act of 2086 (IRCA).  Contractor shall properly verify the identity and eligibility for work within the United States of all Contractor’s employees performing the Services.  Within three (3) days of receipt of a written request from Owner, Contractor shall provide sufficient documentation to evidence Contractor's compliance with IRCA.

21.
MISCELLANEOUS

21.1
No Waiver.  Failure of either party at any time to require performance by the other party of any provision hereof shall in no way affect the full right to require such performance at any time thereafter, nor shall the waiver by a party of a breach of any of the provisions hereof constitute a waiver of any succeeding breach of the same or any other provision.

21.2
Severability.  If any provision of this Agreement is deemed to be invalid or unenforceable under applicable law, this Agreement shall be considered divisible as to such provision and such provision shall thereafter be inoperative, provided however, the remaining provisions of this Agreement shall be valid and binding.

21.3
Survival.  The Insurance, Indemnification, Confidentiality, and Retention of Records sections shall survive the expiration or termination of this Agreement, as well as any other provisions which, by their nature, are intended to survive termination of this Agreement.

21.4
Notices.  Any information or notices required to be given under this Agreement shall be in writing and shall be delivered either by: (i) certified mail, return receipt requested, in which case notice shall be deemed delivered three (3) business days after deposit, postage prepaid, in the U.S. mail; (ii) a reputable messenger service or a nationally recognized overnight courier, in which case notice shall be deemed delivered one (1) business day after deposit with such messenger or courier; or (iii) personal delivery with receipt acknowledged in writing, in which case notice shall be deemed delivered when received.  All notices shall be addressed as follows:
For the Owner:





For the Contractor:

Howard University




     
     






     
     






     
Attn:      





Attn:      
With a copy to:


Howard University Office of the General Counsel

2400 6th Street NW, Ste. 321


Washington, DC 20059
21.5
Governing Law.  This Agreement shall be governed and interpreted pursuant to the laws of the District of Columbia without reference to its conflict of laws rule.  The parties to this Agreement hereby submit to personal jurisdiction in the District of Columbia for the purposes of enforcing the terms of this Agreement.  In the event such litigation is commenced, each party agrees that service of process may be made and personal jurisdiction over each obtained, by service of a copy of the summons, complaint, and other pleadings required by applicable law to commence such litigation upon the party’s appointed agent for service of process in the District of Columbia.  In the event a party fails to appoint such agent pursuant to the laws of the District of Columbia or if such appointment should lapse for any reason, each party hereby alternatively designates its signatory to this Agreement as its appointed agent for the service of process in the District of Columbia regardless of the place of residence of such signatory.
21.6
Entire Agreement.  This Agreement constitutes the entire agreement between Contractor and Owner with respect to the Services and supersedes all prior negotiations, communications, representations or agreements, whether oral or written, except to the extent they are expressly incorporated herein.  All exhibits and attachments hereto are incorporated into and made a part of this Agreement.  Unless otherwise expressly provided herein, no changes, alterations or modifications to this Agreement shall be effective unless in writing and signed by the respective parties hereto.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized representatives, as follows:

HOWARD UNIVERSITY



CONTRACTOR
By:________________________________

By:_________________________________

Title:_______________________________

Title:________________________________
By:________________________________

By:_________________________________

Title:_______________________________

Title:________________________________
EXHIBIT A – SERVICES

EXHIBIT B - COMPENSATION
EXHIBIT C – INSURANCE REQUIREMENTS
I.
The Contractor shall provide the following minimum insurance coverage:


A.
Commercial General Liability


Combined Single Limit - $5,000,000 per occurrence and annual aggregate per location.


Such insurance shall be broad form and include, but not be limited to, contractual liability, independent contractor's liability, products and completed operations liability, and personal injury liability.  A combination of primary and excess policies may be utilized.  Policies shall be primary and noncontributory.

A-1.
Professional Liability



Per occurrence and annual limits of $5,000,000 for the relevant professional services.


B.
Worker's Compensation - Statutory Limits


C.
Employer's Liability


With minimum liability limits of $1,000,000 bodily injury by accident each accident, $1,000,000 bodily injury by disease policy limit, and $1,000,000 bodily injury each employee.


D.
Commercial Automobile Liability 


Combined Single Limit - $1,000,000 per accident.


Such insurance shall cover injury (or death) and property damage arising out of the ownership, maintenance or use of any private passenger or commercial vehicles and of any other equipment required to be licensed for road use.


E.
Property Insurance 


All-risk, replacement cost property insurance to protect against loss of owned or rented equipment and tools brought onto and/or used on any Property by the Contractor.

F.
Excess Umbrella Liability Insurance 


In the amount of $10,000,000.

G.
Errors and Omissions Insurance

Contractor shall provide Liability limits of at least $10,000,000 per claim and $10,000,000 in the aggregate.  The retroactive insurance date of such insurance shall be no later than the commencement date of the contract.  Such insurance shall be provided for two years beyond the completion of the work.

II.
Policies described in Sections I.A. and I.D. above shall include Howard University as additional insured, including their officers, directors and employees.  Additional Insured endorsement forms CG 20 10 10 01 and CG 20 37 10 01A or their equivalent shall be utilized for the policy(ies) described in Section I.A. above.  

EXHIBIT C – INSURANCE REQUIREMENTS (CONT’D)

III.
Contractor waives any and all rights of subrogation with respect to its commercial property and workers’ compensation liability insurance policies against Howard University.

IV.
All policies will be written by companies licensed to do business in the District of Columbia and which have a rating by Best's Key Rating Guide not less than A-/VIII.

V.
Contractor shall furnish Certificate(s) of Insurance evidencing the above coverage, except property insurance under I.E.  Original Certificate(s) of Insurance must be provided before Contractor commences Services or Services will not be allowed to commence.  

VI.
Certificate(s) of Insurance relating to policies required under this Agreement shall contain one of the following two sets of provisions:


"Should any of the above described policies be cancelled before the expiration date thereof, the issuing insurer will endeavor to mail thirty (30) days' written notice to the Certificate Holder.” 


OR

“Should any of the above described policies be cancelled before the expiration date thereof, notice will be delivered in accordance with the policy provisions.” 

EXHIBIT D – RULES AND REGULATIONS
EXHIBIT E – FIRST SOURCE EMPLOYMENT AGREEMENT
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