Highline College

Instructions for Preparing Professional Services and Client Services Agreements

Please use the attached agreement as your template for preparing Professional Services and Client Services Agreements. Below are some instructions and explanations that may be useful in preparing the language for your agreements. Text that has been italicized and in brackets [ ] indicates where you need to insert the specifics of your agreement.

These agreements are required as per state law. If you are unsure as to whether or not you need to prepare a professional services/client services agreement or if you have questions or would like additional content assistance, please contact Dianna Thiele (ext. 3210).  

Note:  All agreements must be completed, reviewed & approved, and signed prior to the date the contractor commences work.  Dianna Thiele is the College's designated signatory for professional services/client services agreements.

Title and Opening Paragraph

Insert the full legal name of the contractor and mailing address.
If the contractor has an acronym that can be used throughout the agreement as the identifier for the contractor, insert it and use it throughout the agreement wherever the word "Contractor" occurs (example: Highline College's acronym is "HC"). Insert the beginning date of the agreement.

Project Statement

Explain the project that this agreement is written to accommodate.  Example: "HC seeks assistance in the XYZ Department on a temporary basis, while the institution considers various alternatives for restructuring delivery of xyz services".  

Statement of Work

List the specific duties/responsibilities/outcomes that are expected of the contractor.  Be specific in this area to eliminate miscommunication and false expectations for both parties.  Include to whom this contractor reports.

Duration of Agreement

List the exact dates that this agreement encompasses.  Example: "The period of performance of this Agreement will be April 1, 2011 through July 2, 2011".  

Payment

Explain the terms of payment, who will invoice whom, the total amount of the contract, hourly rates, and how often the contractor will be paid.  Include a listing of all costs covered by the payments.  Also include who should receive the invoices from the contractor.  
Examples: “Contractor will charge HC an hourly rate of forty dollars ($40.00), for each hour worked, to be paid by HC once each month” or “Contractor will invoice HC and a lump sum payment shall be made within 30 days if there is a fully executed agreement and a W-9 has been submitted by the Contractor”.
Please note:  The Contractor will be paid a flat rate for the services provided and the charges will not be broken down by airfare, hotel, mileage, etc.  Also, the Contractor will be paid directly and the Contractor cannot request payment to be made to another company or individual.  The Contractor will also be required to submit a completed and signed W-9 in order to be paid.  

Indemnity

This is required language developed by our attorney and is required in all our contracts.

Termination

States the terms of termination.  Although this general agreement lists fourteen days, this may be changed based on the needs of your project.  Most of this is standard language, and all you need to do is specify the contractor wherever "Contractor" is written.  If you have some specific terms of termination, please insert them.

All Writing Contained Herein

This is standard contract language which is required in all our agreement.

Property Rights Reserved

This is standard contract language in reference to ownership of the work products created.  

Closing Statement and Signatures

Insert the contractor's name/acronym in the last sentence and the number of pages of the agreement.  Above the contractor's signature line, list the full name of the contractor as it appears in the opening of the contract.  Highline's official signer for professional services/client services agreements is Dianna Thiele.  This is not optional.  The Department head/project manager needs to sign the agreement before sending it to Dianna Thiele.  

Finalizing the Agreement

Once the agreement has been drafted by your area, e-mail it, along with a completed agreement transmittal form, to Dianna Thiele for review and approval. Once the draft has been reviewed and approved, print two original agreements, obtain the appropriate department signature (if you added a signature line for your area), obtain the contractor's signature, and then send it to Dianna (MS 99-262).  One of the originals will be given to the contractor and the other will be retained in Financial Services.  
Notes:  

· If the contractor has been or is “state” employee, then the department must provide the requested information on transmittal form.

· The Contractor will be required to complete and sign a W-9 in order to be compensated.

· In some cases, the A19 Invoice Voucher may be completed by Contractor.
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	Purchasing Office


Agreement Between

Highline College

And
[Contractor]
Contract #

This Agreement is entered into by and between Highline College, 2400 South 240th Street, 
Des Moines WA 98198, hereinafter referred to as “HC”, and [insert contractor’s name], [insert contractor's full address], hereinafter referred to as “[insert acronym]”, as of [insert beginning date of contract or the date the contract is prepared (as long as it is prior to the beginning date of the contract)].

It is therefore mutually agreed that:

Project Statement

HC seeks [insert a brief statement outlining the nature of the project].

Statement of Work

[Contractor] will:

· [Provide a list of specific responsibilities/duties/expectations.]

Duration of Agreement

The period of performance of this Agreement will be [insert beginning and ending dates].
Payment

HC shall pay an amount not to exceed [insert written figure and numerical figure ($    )] for the performance of all things set forth in this Agreement.  Contractor’s compensation for services shall be based on the following terms:

[List terms of payment, how often, when, rate of pay or lump sum, how invoicing will be done, etc.]

Independent Parties 
HC and [contractor] are separate and independent from each other.  No officer, employee, or agent of either party shall be deemed to be an officer, employee, or agent of the other party.

Liability and indemnification 
Each party shall be responsible for the acts and omissions of itself and its officers, employees, and agents acting as such.  Neither party shall be considered the agent of the other.  Neither party shall be responsible for the acts or omissions of the other party.  Neither party shall be responsible for the acts or omissions of a third party who is not a party to this Agreement.

Insurance
Each party warrants that it carries comprehensive general liability, professional liability, vehicle, and other insurance or is self-insured in amounts adequate to cover risks and associated with its obligations under this Agreement.  The College, as an agency of the State of Washington, is covered by the State of Washington Self-Insurance Program and the Tort Claims Act (Chapter 4.92 RCW).  Claims against the College and its employees, officers, and agents in the performance of their duties under this Agreement will be paid from the tort claims liability account as provided in Chapter 4.92 RCW.  The parties agree to provide evidence of insurance or coverage upon request.
Non-discrimination/cultural diversity policy 
The parties shall comply with all applicable federal, state and local laws regarding discrimination, during the performance of this Agreement.

The College actively promotes and supports a learning and work environment which ensures social justice, mutual respect, understanding, civility, and nonviolence.  The College is committed to the elimination of discrimination based on biological sex, gender identity and expression, sexual orientation, race, ethnic background, national origin, class, economic status, age, military and veteran status, disability, language, culture, and religious beliefs.

Integration/modifications
This Agreement constitutes the entire agreement between the parties and supersedes and cancels any other prior agreement, arrangements, and communications, whether written or oral, between the parties referring to the subject matter of this Agreement.  This Agreement may only be modified, amended, or changed by mutual written agreement executed by both parties.

Choice of law/venue
This Agreement shall be governed by the laws of the State of Washington without regard to the conflict of the law rules of any jurisdiction.  Every dispute concerning the interpretation or effect of this Agreement and/or the services delivered hereunder must be resolved in the federal or state courts located in King County, Washington.  Both parties hereby agree to the exclusive personal jurisdiction, subject matter jurisdiction, and venue of these courts.

Assignment 
The work to be provided under this Agreement, and any claim arising thereunder, is not assignable or delegable by either party in whole or in part, without the express prior written consents of the other party.

Termination

It is mutually agreed that this Agreement may be terminated by either the Purchasing Manager, as agent of HC, or by [contractor] upon giving written notice to the other party fourteen (14) days in advance of the date of termination.  If the Agreement is terminated for any reason, any reports, data or work products gathered or created by [contractor] prior to termination shall become the property of HC.  If termination should occur pursuant to this section, reimbursement to [contractor] shall be made on the basis of work performed to that date as determined by HC.  Determination of final adjustments, either payments or refunds, shall be made by HC.

All Writing Contained Herein

This Agreement contains all the terms and conditions agreed upon by the parties.  No other understandings, oral or otherwise, regarding the subject matter of this Agreement shall be deemed to exist or to bind any of the parties hereto.

Property Rights Reserved

No property right shall accrue to any individual as a result of the performance of this Agreement; and all correspondence, papers, documents, reports, files, or other work products and all copies thereof prepared or produced, shall remain the property of HC.

IN WITNESS WHEREOF, HC and [Contractor] have executed this Agreement of [#] pages.

Highline College




[Contractor]

_____________________________

Department Head Name & Title

____________________________


_______________________________

Dianna Thiele





Authorized Representative

Purchasing Manager











_______________________________







Printed Name and Title

Date _______________________


Date ___________________________

Professional Services/Client Services Agreement Transmittal Form

	
	

	Name of Contractor:
	

	
	

	Type of Contract:
	_____ New    _____ Amendment

	
	

	Contract or amendment start and completion dates:
	

	
	

	Dollar amount of this contract or amendment:
	$
	

	
	

	Description of scope of work:
	

	
	

	Type of procurement:
	_____ Sole Source    _____ Competitive

	
	

	Employment status of contractor (if employed by Washington State within the past 24 months, indicate agency name and previous position:
	

	
	

	Fund source:
	_____ State Funds    _____Non-State Funds

	     Budget #
	_________________________

	
	

	Completed by:
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