
CLARKSON UNIVERSITY

SERVICES PROCUREMENT TERMS AND CONDITIONS 
This Agreement is made effective as of_______________ between CLARKSON UNIVERSITY, a New York not-for-profit educational corporation having its principal administrative office at 8 Clarkson Avenue, Potsdam, New York 13699 (the “University”) and _____________________________, with offices at _______________________________ (“Vendor”).

1.
Purpose of Agreement.  Vendor has proposed to render certain services to the University from time to time and has represented to the University that it is qualified to provide such services.  The parties are entering into this Agreement to set forth the terms and conditions under which Vendor will provide these services to the University.  

2.
Services to be Provided; Standards of Performance.  
a.
The specific services to be provided by Vendor, and the associated prices, deadlines and other specifications, shall be agreed upon by the parties from time to time.  This Agreement, together with any such agreed upon parameters, shall govern Vendor’s provision of such services during the term hereof.  In the event of any conflict between the terms of this Agreement and the terms of any communication setting forth such parameters, the terms of this Agreement shall control.  
b.
Without limiting any additional standard warranties otherwise made available by Vendor and/or specific assurances of quality provided by Vendor in the communications contemplated by Section 2(a), Vendor expressly warrants and agrees that all services it provides will conform to the specifications or other descriptions given to the University in all respects, shall be fit for the purpose intended, and shall be provided in a competent manner, free from all deficiencies and defects, and to the reasonable satisfaction of the University.  
c. 
Vendor shall take all measures necessary to protect its employees and others performing services for the University, and shall maintain a safe, clean, and secure work area.  Vendor is responsible for furnishing its employees with any and all necessary or mandated safety equipment, including but not limited to ladders, scaffolds, barricades, other fall protection, and hard hats.  

3.
Compliance.  Vendor represents and warrants that it is duly licensed (if applicable), and has otherwise obtained or made any and all consents, approvals and/or filings required to be obtained from or made with any governmental authority, as necessary to permit Vendor to provide services to the University.  Vendor shall comply with all local, state and federal laws, codes, ordinances, rules and regulations, and all University policies, procedures and directives, while providing services to the University.  
4.
Relationship of the Parties.  
a.
The University and Vendor shall be independent contractors.  Neither shall have, or hold itself out as having, the power or authority to bind or create liability for the other by its negligent or intentional act or omission.  Vendor shall conduct all services for the University in such a manner as to avoid any statement or implication that the University recommends or endorses any of Vendor’s products or services.
b.
This Agreement shall not be deemed to create an exclusive service relationship between the parties, it being understood that the University reserves the right to retain other vendors to perform services similar to those performed by Vendor pursuant to this Agreement.
5.
Use of Marks, Etc.  Vendor shall not make any use whatsoever of the name, likeness, trade name, trademark, service mark or logo of the University or any of its students or employees without the prior written consent of the University and, if applicable, the student or employee.  

.
6.
Indemnification.  Vendor shall defend with competent counsel, indemnify and hold harmless the University and the University’s trustees, officers, employees, agents and representatives from and against all claims, demands, actions, suits and proceedings (whether civil, criminal or administrative), and all liability, loss, expense (including reasonable attorneys’ fees), costs or damages, arising from (a) Vendor’s breach of its obligations under this Agreement, or (b) the negligent or intentional act or omission of Vendor or any of its officers, directors, members, managers, employees, agents, representatives or contractors.  Without limiting the foregoing, Vendor’s obligations to defend, indemnify and hold harmless shall specifically include claims against and liability of the University under New York Labor Law Sections 240 and 241.  
7.
Insurance.  Vendor shall maintain insurance coverage in accordance with, and shall otherwise comply with the requirements of, the attached Schedule A.  Without limiting the preceding sentence, Vendor shall provide to the University insurance certificates evidencing the coverages required by Schedule A upon execution of this Agreement, annually not less than 20 days prior to each anniversary of the effective date of this Agreement, and not less than 20 days prior to any material change with respect to such coverage.

8.
Tax Exemption.  To the extent that the University provides Vendor with a proper exemption certificate as authorized or required by statute or regulation of the jurisdiction providing the exemption, Vendor shall exempt the University from the collection of such taxes, fees and other governmental charges to the extent warranted by such certificate.
9.
Term; Termination.

a.
The term of this Agreement shall begin on the effective date set forth above and shall continue until terminated as provided below.  

b.
Either party may terminate this Agreement at any time without necessity of demonstrating cause, upon not less than 30 days’ prior written notice to the other party.  

c.
Either party may terminate this Agreement upon not less than 15 days’ prior written notice of a material breach by the other party, unless the breaching party cures the breach to the reasonable satisfaction of the non-breaching party within such 15 day period.  Notwithstanding the foregoing, the 15 day notice requirement and opportunity to cure shall not apply under circumstances in which the nature of the breach is such that it poses an imminent threat to the safety or security of persons or property or is detrimental to the reputation of the non-breaching party.
d.
In the event of termination of this Agreement, other than a termination attributable to Vendor’s breach, the University shall compensate Vendor for services rendered prior to the effective date of termination at the rates agreed upon by the parties.  
e.
The provisions set forth in Sections 5, 6, 11 and 12 shall survive termination or expiration of this Agreement.
10.
Notices.  Except as otherwise provided in this Agreement, any notice or other communication required or permitted under this Agreement shall be in writing and shall be given by personal delivery or overnight delivery service, by facsimile transmission, or by registered or certified mail, return receipt requested, to the following addresses:





If to the University:





Mr. George E. Giordano
Director, Risk Management, Purchasing and Special Projects

Clarkson University

Box 5563

Snell Hall

Potsdam, NY 13699
Facsimile: (315) 268-4475




If to Vendor:

Notices shall be effective (a) if personally or overnight service delivered, upon delivery, (b) if faxed, on the date of transmission with notice of receipt, or (c) if mailed, 5 days after mailing.  Either party may change its designee or address for notices from time to time in accordance with this section.  

11.
Choice of Law; Jurisdiction; Venue.    This Agreement shall be construed and enforced in accordance with the domestic laws of the State of New York without giving effect to its conflict of laws provisions.  Jurisdiction of any litigation with respect to this Agreement shall be in New York, with venue in a court of competent jurisdiction in St. Lawrence or Onondaga County, New York. 

12.
Entire Agreement; Modification; Waiver.  This Agreement represents the entire understanding of the parties with respect to its subject matter, and (except as set forth in Section 2) it supersedes all prior agreements, understandings or representations, whether oral or written, by either party.  Without limiting the foregoing, this Agreement specifically supersedes any contrary terms set forth in any proposal, invoice, acknowledgment or other communication issued by Vendor, whether issued prior or subsequent to the date of this Agreement.  No amendment or modification of this Agreement, or waiver of any provision hereof, shall be valid or enforceable unless made in writing and signed by the parties.  
13.
No Assignment.  This Agreement may not be assigned or otherwise transferred by Vendor, whether voluntarily or involuntarily, without the prior written consent of the University.  Any unauthorized assignment shall be void.
14.
No Third Party Beneficiaries.  This Agreement is not intended to benefit any third party, nor shall any person who is not now or in the future a party hereto be entitled to enforce any of the rights or obligations of a party under this Agreement.
15.
Severability.  If any provision of this Agreement is held by a court of competent jurisdiction to be illegal or unenforceable, the remaining provisions of this Agreement shall not be affected, and the rights and obligations of the parties shall be construed and enforced as if the Agreement did not contain the particular provision held to be invalid, unless to do so would contravene the present valid and legal intent of the parties.  

16.
Authorized Signatory.  Each person signing this Agreement on behalf of a party warrants that he/she is authorized to sign it and to bind that party by his/her signature.  

The parties’ assent to this Agreement as of the date set forth at the beginning is established by their following signatures.

CLARKSON UNIVERSITY

__________________________________
By:____________________________

By:____________________________

Name: George E. Giordano 

Name: _________________________
Title: Director, Risk Management, Purchasing

Title: __________________________

and Special Projects
SCHEDULE A
VENDOR INSURANCE REQUIREMENTS

[See Attached]

EXHIBIT "A"
CLARKSON UNIVERSITY

INSURANCE REQUIREMENTS  
The insurance requirements shall be as set forth below:

1.
Worker's Compensation insurance as required under the laws of the State of New York.

2.
Disability insurance as required under the laws of the State of New York.

3.
Commercial General Liability, including bodily injury and property damage insurance, which shall specifically include contractual liability arising out of the operations performed by the contractor referring to this project, completed operations,

and products liability with limits as follows:

a.
Bodily injury

i.
$1,000,000 each person

ii.
$1,000,000 each occurrence

iii.
$2,000,000 aggregate

b.
(and) Broad form property damage liability, including coverage for X-C-U

hazards of explosion, collapse and damage to underground property with limits 

as follows:

i.
$1,000,000 each occurrence

ii.
$2,000,000 aggregate

c.
(or) Combined Single Limits

i.
$1,000,000 each occurrence

ii.
$2,000,000 aggregate

4.
Business Automobile liability insurance covering owned, non-owned and hired vehicles, with limits as follows:

a.
Property damage and bodily injury

i.
$1,000,000 combined single limit

5.
Umbrella Liability with limits as follows:

a.
$4,000,000 each occurrence

_______________, and Subcontractors not covered by ____________________________ insurance, shall obtain all insurance required by the Contract, as well as that outlined above, and Certificates of Insurance shall be filed in duplicate with the Rick Managers Office for transmittal to, and approval by, Clarkson University upon the execution and delivery of this Contract or prior to commencement of the work, whichever is earlier.  All required insurance policies shall name Clarkson University as an additional insured with respect to the project to which these insurance requirements pertain.  
All required insurance policies shall name Clarkson University as an additional insured and stating named insured is on a primary and non-contributory basis with respect to the project to which these insurance requirements pertain.  

A certified copy of all required insurance policies with evidence of additional insurance and primary insurance status shall be submitted to the Risk and Property Management Officer at Clarkson University upon the execution and delivery of this Contract.  Thirty days (30) prior written notice of cancellation of or any changes in any policy shall be given to Clarkson University by contacting the Risk and Property Management Officer at Clarkson University.
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