	
	
	



PROFESSIONAL SERVICES AGREEMENT
 Updated 03-2026


This Professional Services Agreement (hereinafter “Agreement”) is entered into as of the  		day	 	of  		202	, (“Effective Date") between Emory University, a Georgia Nonprofit Corporation, by and through its 							 (“department/division”), with its principal place of business at 						 ("Emory") and ________________			 a 				 , (“Contractor”) with its principal place of business at ____________________________________________________. 

W I T N E S S E T H: 
 
WHEREAS Emory desires to contract with Contractor for the performance of the Services specified herein, and Contractor is able to and agrees to provide such Services in accordance with the terms and conditions set forth below.

For purposes of this Agreement and any Statement of Work, “Affiliate(s)” means any business entity that: now or in the future, directly or indirectly, controls, is controlled with or by or is under common control with Emory. For purposes of the foregoing, "control" (including, with correlative meanings, the terms "controlled by" and "under common control with") means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of the object of the control, whether through the ownership of assets or other ownership interest, overlapping board membership, board resolution, or the voting power to elect directors thereof.  

NOW THEREFORE, FOR AND IN CONSIDERATION OF THE MUTUAL PROMISES, COVENANTS AND AGREEMENTS CONTAINED HEREIN, AND FOR OTHER GOOD AND VALUABLE CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARE HEREBY ACKNOWLEDGED, THE PARTIES, INTENDING TO BE LEGALLY BOUND, HEREBY AGREE AS FOLLOWS:
1. Services and Deliverables:
A. Professional Services: Contractor agrees to provide “Services” to assist Emory and to perform or deliver these Services in the manner specified in the Statement of Work (SOW) which is attached and labeled Exhibit A.
B. Standard of Performance.  Contractor represents and warrants that it has the necessary knowledge, experience, abilities, skills, and resources to perform its obligations under this Agreement and agrees to perform its obligations under this Agreement in a professional manner, consistent with prevailing industry standards and practices.
C. Licenses and Permits, Compliance with Law.  Contractor represents and warrants that it has all licenses and permits necessary to conduct its business and perform its obligations under this Agreement, and agrees to comply with all applicable federal, state, and local statutes, regulations, codes, ordinances, and policies, as well as Emory’s policies, in performing its obligations under this Agreement. 
D. Performance Monitoring: To ensure satisfactory and timely performance, Contractor agrees to provide, perform, and deliver all “Services” in the manner specified, on the required dates and times agreed, and provide written reports describing progress toward the completion of all of the services outlined in Exhibit A. Contractor understands that a failure to document or demonstrate performance may result in a delay in payment for any invoice submitted under this Agreement.
E. Emory Responsibilities. Except as otherwise provided in this Agreement, Emory shall not be required to provide any supplies, equipment, staff, or support services to Contractor in connection with the Services contemplated under this Agreement.
2. Performance Period. This Agreement shall have a performance period of 		 months commencing on the date of this Agreement, not to exceed 12 months, unless sooner terminated pursuant to Section(s) 2(A) and 2(B) below:

A. Termination Without Cause.  Emory may terminate this Agreement at any time, in whole or in part, by written notice provided to Contractor. If such termination is for Emory’s convenience, Emory, after deducting any amount(s) previously paid, shall pay for all Services rendered by Contractor, as well as any reasonable costs incurred by Contractor, up to the time of termination but not including Contractor’s lost profits. Upon receiving notice of Emory’s termination, Contractor shall use its best efforts to reduce or mitigate any costs incurred in connection with the Services.

B. Termination With Cause.  This Agreement may be terminated effective immediately, upon delivery of written notice, upon the occurrence of any of the following:

a. By Emory, if any conduct by Contractor which, in the reasonable judgment of Emory, would jeopardize Emory’s reputation and/or either the health, safety or welfare of any person including, but not limited to, Emory’s students, patients or employees; or

b. By either party, if one party shall default in the performance of a material provision of this Agreement and such default continues uncured for a period of ten (10) days after receipt by the defaulting party of written notice from the nondefaulting party stating the specific default and requesting that it be cured, and upon receiving notice of termination, the defaulting party shall use its best efforts to reduce or mitigate any costs incurred in connection with the Services; or 

c. By either party, if the other party becomes the subject of a petition in bankruptcy or any other proceeding relating to insolvency, receivership, liquidation or assignment for the benefit of creditors.

d. By mutual agreement of the parties in writing.


D.	Non-Exclusivity - Any contract or agreement is entered into solely for the convenience of Emory, and this Agreement shall not preclude Emory or Emory’s departments or divisions from obtaining goods or services of a similar nature from other suppliers.  

3. Compensation and Payment
A. [bookmark: _Hlk210215968]Payment Terms: Payment terms are Net 60, unless otherwise agreed upon through specific payment methods such as Single Use Account (SUA) or Automatic Clearing House (ACH). Payments for services performed under this Agreement will be made following receipt of a correct and undisputed invoice. Contractor agrees that Emory will not accept any invoice, or remit payment for any invoice, which is first received by Emory more than 120 days after the provision of Services by Emory, regardless of the date of the invoice.  Disputed invoices, received by Emory in a timely manner, are not subject to the foregoing.  Contractor will not seek any payment from any person or entity other than Emory for any Services rendered under the Agreement.
B. Approved Fee Structure: Emory agrees to pay the Contractor for all Services provided following the completion and acceptance of all required services described in Exhibits A at the hourly rates specified therein.
C. [bookmark: _Hlk168309527]Invoice for Payment: Contractor may submit invoices to Emory University via email to invoice@emory.edu, ensuring that a valid Emory University PO# (number) is contained on the invoice and that only one invoice is contained per pdf file. All Emory University Purchase Orders are to have a prefix character consisting of a letter, example “A,” followed by seven numeric characters (e.g., A1234567). Contractor agrees that all invoices, if sent by U.S. Postal Service, will be sent to the “Bill To” address specified on the purchase order, P.O. Box 3807, Scranton, PA 18505, or as otherwise defined in this Agreement. Failure to send the invoice to the designated billing address specified may delay payment.
D. Expenses: Unless otherwise specified, all expenses related to the performance under this Agreement are the responsibility of the Contractor. If Emory agrees to reimburse any expenses, the Contractor understands that all such expenses must be documented by receipts and submitted for payment within thirty (30) days from the date the expense was incurred.
E. Supplier Information: If the Contractor has not previously performed services for payment by Emory, Contractor agrees to furnish an Emory University Supplier Information Form upon execution of this agreement. The Form must contain one of the following forms of identification: Employer Identification Number “EIN” or an Individual Taxpayer Identification Number “ITIN.”.  Until Contractor furnishes the completed Form, no payment will be made.
F. Contractor will access Emory’s InvoiceInfo Portal to investigate any open invoices using the following link: https://204978.invoiceinfo.com/invpay.php.  Instructions for the system are located on the InvoiceInfo tool.
4. Independent Contractor. In the performance of Contractor’s duties and responsibilities under this Agreement, it is mutually agreed that Contractor, or its employees, agents, subcontractors, or representatives, shall perform its obligations hereunder as an independent contractor and not an employee or agent of Emory. The Contractor represents and warrants that all individuals performing services under this agreement as independent contractors ("1099s") meet all applicable legal requirements to be classified as such under federal and Georgia law. The Contractor assumes all responsibility for compliance with labor laws, tax obligations, and insurance requirements for such independent contractors. Except as expressly agreed in this Agreement, nothing herein will be deemed to create any other relationship between the parties including, without limitation, a partnership relation, an agency relation, an employer/employee relation, a joint venture or other form of joint enterprise between the parties.  Accordingly, personnel supplied by either party will be deemed employees of such party and will not, for any purpose, be considered employees or agents of the other party or have any authority to act on behalf of the other party or to bind the other party by contract or otherwise. Emory shall neither have nor exercise any control or direction over the methods or manner by which Contractor or its Personnel and staff perform Services pursuant to this Agreement, but Contractor acknowledges and recognizes that all Services supplied to Emory pursuant to this Agreement will be performed in a manner satisfactory to Emory and in accordance with Emory’s policies and procedures as set forth herein. Contractor is fully and completely responsible for the acts and omissions of its Personnel (including any subcontractors and independent contractors) providing Services under this Agreement.
5. Taxes.   Contractor understands that Emory shall have no contractual or legal obligations to Contractor regarding any federal, state, or local tax liabilities or insurance, and Emory’s obligations are limited solely to the payment of the Compensation as set forth in Section 3.  Contractor shall indemnify, defend, and hold Emory harmless from and against any liability, damages, costs, and expenses (including, without limitation, reasonable attorneys’ fees) arising out of any claim, suit or action pertaining to any such taxes or the failure to pay the same.  
6. Confidential, Proprietary and Privileged Information. Contractor covenants that, during the term of the Agreement and for a period of five (5) years following termination of the Agreement, regardless of whether termination was with or without cause, Contractor shall treat as confidential all non-public information disclosed by Emory in connection with this Agreement, including but not limited to written or oral communications, education and/or health related records (as defined under the Family Educational Rights and Privacy Act of 1974 (“FERPA”) and/or the Health Insurance Portability and Accountability Act (“HIPAA”)), specifications, and other data (collectively, “Confidential Information”). The terms and conditions of this Agreement shall also be deemed Confidential Information. 
7. [bookmark: _Hlk126241783][bookmark: _Hlk185853657]Indemnification. Emory shall not be liable for any claims, losses, actions, damages, liabilities, death or injury, or damage to property that is caused by or results from the regular or gross negligent acts or omissions of Contractor or its Personnel arising out of or related to any Services provided under this Agreement, excluding however any Claim (as defined below) that is solely a result of Emory’s gross negligence or willful misconduct. Contractor shall fully indemnify and defend Emory and its Affiliates and each of its or their respective agents, employees, officers, contractors, faculty members, students, directors, trustees, successors and assigns (each an “Indemnitee” and collectively, the “Indemnities”) from and against any and all claims, losses, actions, damages (including special and consequential damages), settlements, judgements, fines, expenses and all other liabilities, including but not limited to attorney’s fees (collectively, “Claim”), directly and indirectly arising out of or resulting from (i) actual or alleged regular negligence, gross negligence or willful misconduct of Contractor and/or Contractor’s Personnel hereunder and (ii)  injuries sustained by Contractor or its Personnel in the course of providing the Services.  To the fullest extent permitted by law, the Contractor shall indemnify, defend, and hold harmless Emory University, its officers, employees, agents, and affiliates (collectively, "Indemnified Parties") from and against any and all claims, damages, losses, liabilities, and expenses (including attorneys’ fees) arising out of or related to:
a. Injury or illness to any 1099 contractor or employee of the Contractor sustained in connection with the performance of this agreement. 
b. Any determination by a court or administrative body that a 1099 contractor engaged by the Contractor is, in fact, an employee of the Contractor of Emory University.  
8. Insurance. Contractor shall maintain at its own expense: Workers' Compensation and Employer's Liability Insurance (if legally required to have coverage) and Commercial General Liability Insurance.  If said insurance is to be canceled or changed by insured or insurer so as to affect the coverage required by this contract, at least ten (10) days' prior written notice of such cancellation or change shall be sent to Emory at the address provided for below.  The aforementioned insurance coverage, if required, shall have the following minimum limits:
a. Commercial General Liability insurance policy covering Contractor, and its employees and agents including: premises/operations, products/completed operations liability, property damage, broad form contractual, and personal injury and advertising injury, with limits not less than: $1,000,000 each occurrence, $1,000,000 personal injury, bodily injury, advertising injury liability per occurrence, $2,000,000 general aggregate and $2,000,000 products/completed operations aggregate.
b. Commercial Automobile Liability including bodily injury and property damage insurance covering all vehicles operated by Contractor, its officers, agents, and employees in connection with the Services, with a combined single limit of not less than $1,000,000 (including an extension of hired and non-owned coverage).
c. [bookmark: _Hlk185853692]Workers’ Compensation and Employer’s Liability Contractor agrees to maintain workers’ compensation insurance in compliance with Georgia law, including coverage for any individuals who may be reclassified as employees by a court, regulatory agency, or other authoritative entity. covering its employees with the following limits: Workers’ Compensation in Statutory Limits as required by Law; and Employer’s Liability: $1,000,000 each accident; $1,000,000 disease policy limit; $1,000,000 disease each employee.
d. Professional / Errors and Omissions, if applicable, with limits of not less than $1,000,000.00 per occurrence and in the aggregate “

Emory shall not be responsible for damages to, or loss of Contractor owned or leased equipment or
personal property.

If applicable, Contractor will maintain excess coverage in the amount of $1,000,000 over and above 
the primary limits, which shall apply if any of the primary liability policies should be exhausted.
[bookmark: _Hlk185853716]
The Contractor waives all rights of subrogation against Emory University and its Indemnified Parties 
for claims covered under the Contractor’s workers’ compensation, general liability, or any other
applicable insurance policies. The Contractor’s insurance policies shall include a waiver of subrogation 
endorsement in favor of Emory University. Failure to comply with these requirements, including any
misclassification of workers or lack of required insurance coverage, shall constitute a material breach of
this agreement, entitling Emory University to terminate the contract immediately and seek any applicable
damages or remedies.

The certificates of insurance shall state that the issuing company will endeavor to provide (30) days prior
written notice to the certificate holder at the address provided for in Section 8.0, should any of the
policies be cancelled prior to the expiration date.  

Coverage shall be written on an occurrence basis and shall be maintained throughout the term of this Agreement, or any renewal or extension granted thereafter, and failure to maintain such insurance shall be grounds for the immediate termination of this Agreement by Emory.  In addition, the Commercial General Liability coverage shall be endorsed to name Emory University as an additional insured, and at the time that this Agreement is executed, Contractor shall provide Emory with certificates evidencing such coverage and showing Emory University as the additional insured. All insurance policies shall be carried with companies authorized to do business in the State of Georgia, having a rating from A.M. Best of not less than A-/IX.  Contractor’s insurance shall be primary and non-contributory as to Contractor’s negligence, to any insurance carried by Emory.

9. Confidentiality; Name or Logo Use or Endorsements. Contractor shall treat all information disclosed by Emory pursuant to this Agreement as confidential, and Contractor shall not disclose or use any such information except as required in connection with the performance of its obligations under this Agreement.  Contractor shall not use Emory’s name or logos in any manner or media (including, but not limited to, press releases, promotions, advertisements, or solicitations) without the prior written approval of Emory. Under no circumstances, through words or displays, may any Emory unit imply endorsement of a product or company.

10. [bookmark: _Hlk126307855]Rights to Research and Data.  Emory shall have legal title to any research, statistical and other data and documentation created by Contractor for Emory as a result of performing the Services under this Agreement.  Additionally, it is the expressed intention of the parties that any original works of authorship that result from Contractor's provision of the Services hereunder shall be commissioned works made for hire as defined in l7 U.S.C. Section l0l.  To the extent that the nature of the work or works created under this Agreement may not be designated as works made for hire, Contractor hereby assigns to Emory all right, title, and interest, including copyright, in and to any works created pursuant to this Agreement.  Contractor agrees that any patents and inventions developed pursuant to Contractor or Contractor's operations hereunder shall be the property of Emory. Contractor agrees to the assignment to Emory of any patent rights, rights to inventions, and rights to statistical, research or other data developed directly or indirectly in connection with Contractor's operations under this Agreement, and Contractor also agrees to have all of Contractor’s personnel to agree in writing to this Section 10.

11. Miscellaneous.
A.	Assignment. Contractor agrees that it may not assign this Agreement in whole or in part to any other person or entity, by operation of law or otherwise, without the prior written consent of Emory. Any attempted assignment by Contractor without Emory's prior written consent shall be null and void. 
B.	Successors. All the provisions herein contained shall be binding upon and inure to the benefit of the respective heirs, personal representatives, successors and assigns of Emory and of Contractor.
C.	Headings. The headings to the various sections of this Agreement have been inserted for convenience of reference only and shall not modify, define, limit, or expand the express provisions of this Agreement.  No provision of this Agreement is to be interpreted for or against either party because that party or that party’s legal representative drafted such provision.  
D.	Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, and all of which counterparts together shall constitute but one and the same instrument.
E.	Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed to have been received by the person to whom it is addressed when delivered if delivered in person or three (3) business days after it is deposited with the United States Postal Service, if mailed by certified or registered mail, postage prepaid and addressed as follows:

If to Emory:	Emory University
Department: 			
Street Address			
Atlanta, GA 			
Email address: 			

With a copy (which shall not constitute notice) to:
Office of the General Counsel

Emory University 
201 Dowman Drive
101 Administration Building
Atlanta, GA 30322

Emory University
Contracts Administration
1599 Clifton Road NE
Atlanta, GA 30322
Email address: sourcingandprocurement@emory.edu

If to Contractor:	Contractor Name
Attn: _________________
_____________________
_____________________	


In the event of a confirmed or potential cybersecurity or data security breach/incident, notices
to Emory:
 
Attention: Office of General Counsel
Address:    201 Dowman Drive
                 101 Administration Building
               		           Atlanta, GA 30322
 
With copies to:
 
Attention: Office of Information Technology
Address:    1599 Clifton Drive
                 Atlanta, GA 30322
Email:       security@emory.edu 
 
Attention:  Office of Compliance
Address:    1599 Clifton Drive
                 Atlanta, GA 30322
Email:       privacy@emory.edu 

or to such other person and address as either party may designate in writing.

F.	Effect of Invalidity.  Should any part or provision of this Agreement, for any reason, be declared invalid or illegal, such invalidity or illegality shall not affect the validity of any remaining portion, which remaining portion shall remain in force and effect as if this Agreement had been executed with the invalid or illegal portions thereof eliminated.
G.	Applicable Law.  This Agreement, and any claim, action, suit, proceeding or dispute arising out of or in connection with this Agreement, shall in all respects be governed by, and interpreted in accordance with, the substantive laws of the State of Georgia, without regard to the conflicts of laws provision thereof.  Any action or proceeding brought by either party to enforce its rights under this Agreement shall be brought exclusively in any state or superior court of competent jurisdiction located in the County of Fulton, State of Georgia, USA or in federal court in the Northern District of Georgia.

H. Compliance with The Laws.
1. Supplier Engagement Program. Emory maintains a Supplier Engagement Program as part of its efforts to increase access to all qualified small, veteran, and disabled suppliers that align with Emory’s vision and mission.  Emory accomplishes this through the use of “certified” primary and second-tier suppliers, (subcontractors to a primary Contractor). Primary Contractors and subcontractors are expected to work with Emory to develop programs and reports capable of describing their current use of classified suppliers when providing product or services to Emory under this Agreement. Contractor agrees to work with Emory and submit, upon request, plans and reports that provide the following:

i. Classifications and categories of supplier(s) currently providing products to Contractor. 
ii. The availability and use of any local second-tier suppliers. 
iii. Purchases made from all second-tier suppliers for products being delivered to Emory.

1. [bookmark: _Hlk210038696]Equal Opportunity. Emory University is an equal opportunity employer and federal contractor or subcontractor.  Consequently, the parties agree that, as applicable, they will abide by the requirements 41 CFR 60-300.5(a) and 41 CFR 60-741.5(a) and that these laws are incorporated herein by reference.  These regulations prohibit discrimination against qualified individuals based on their status as protected veterans or individuals with disabilities.  These regulations require that covered prime contractors and subcontractors take affirmative action to employ and advance in employment and otherwise treat qualified individuals without discrimination based on their status as protected veteran or individual with a disability.  The parties also agree that, as applicable, they will abide by the requirements of Executive Order 13496 (29 CFR Part 471, Appendix A to Subpart A), relating to the notice of employee rights under federal labor laws. Contractor shall flow down the requirements of this subsection to all applicable subcontracts and lower-tier agreements as required by law. Any failure by Contractor or its subcontractors to comply with this subsection shall constitute a material breach of this Agreement.

1. Laws, Permits and Licenses. The Contractor, its employees, agents, and subcontractors understand and agrees to comply with all applicable federal, state, and local laws, rules, ordinances, regulations, and orders now or hereafter in effect when performing under the Contract laws regarding the attainment of business permits and licenses that may be required to carry out the work performed under the Contract.

1. Medicare Access Clause. Pursuant to Section 952 of the Omnibus Reconciliation Act of 1980, Public Law No. 96-499, Contractor agrees as follows: until the expiration of four years after the furnishing of products or services provided for under this Agreement, the Contractor will make available to the Secretary, U.S. Department of Health and Human Services, the U.S. Comptroller General, and their representatives, this Agreement and all books, documents, and records necessary to certify the a nature and extent of costs of these products or services. 

Note:  If this Agreement is a subcontract for goods or services, the value or cost of which is $10,000 or more over a twelve-month period, then Contractor understands that the Subcontract will also contain an access clause to permit access by the Secretary, Comptroller General, and their representatives to Subcontractor’s book and records.

1. Anti-Terrorism Laws. The parties agree that all funds, including subawards, will be used in compliance with all applicable U.S. anti-terrorist financing and asset control laws, regulations, rules, and executive orders. The parties acknowledge that this Agreement and the performance thereof are subject to compliance with any and all applicable U.S. and non-U.S. trade control laws, regulations, or orders, including but not limited to the economic sanctions programs administered by the United States Department of Treasury Office of Foreign Assets Control and the export control regulations administered by the U.S. Office of the Directorate of Defense Trade Controls and/or the U.S. Bureau of Industry and Security. The parties acknowledges that the export, re-export or transfer of certain commodities, software, source code, technical data or services may require a license from the relevant regulating agency of the U.S. or other government.  In particular, the parties agree that they will not disclose, transfer, export or re-export any commodities, software, source code, technical data or services received under this Agreement to any countries for which the United States government requires an export license or other supporting documentation at the time of export or transfer, unless the parties has obtained the required license or other prior written authorization from the appropriate U.S. authority responsible for such matters.  While each party agrees to cooperate in securing any license that the regulating agency deems necessary in connection with this Agreement, the parties cannot guarantee that such licenses will be granted.
0. Contractor certifies by signing this Agreement that neither it nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from participation in this transaction by any U.S. federal department or agency. As a part of its compliance with this provision, it is the responsibility of the Contractor to ensure that no individuals who are debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from participation in this transaction by any U.S. federal department or agency participate on the Project under this Agreement. As a part of its compliance with this provision, it is the responsibility of the Contractor to ensure that neither the Contractor nor its employees, agents, contractors, or subrecipients are listed on the U.S. Office of Foreign Assets Control (OFAC) Specially Designated Nationals and Blocked Persons (SDN) list.
1. Location of Services.  Contractor represents and warrants that unless otherwise expressly agreed to by Emory in a Statement of Work or consented to by Emory in writing (i) all Services will be performed within the United States in their entirety and (ii) Contractor shall not transfer any Sensitive Data across the borders of the United States or permit remote access to the Sensitive Data from any Personnel, affiliate, contractor or other third party outside of the United States. 
1. WEB ACCESSIBILITY STANDARDS AND 508 COMPLIANCE If the solution includes any end-user-facing interface, including digital deliverables, websites, web applications, electronic documents, multimedia content and related technology, Contractor warrants that the products or services comply with the accessibility guidelines of “Section 508 of the Rehabilitation Act of 1973” as amended as of the date of this agreement, and the most recent version of the Web Content Accessibility Guidelines published by the Word Wide Web Consortium, www.w3.org, at Web Content Accessibility Guidelines (WCAG) 2.2 (w3.org)/, which, as of the date of this Agreement is WCAG 2.2, Level AAA. Contractor shall remediate, at its own expense, any deliverables that do not meet these standards within thirty (30) days of written notice from Emory. Upon request, Contractor shall also provide a current VPAT/ACR demonstrating the accessibility of its products or services.
I.   Amendments.  This Agreement may be amended or modified only upon a writing signed by both parties hereto.  
J.   Waiver.  The failure of either party to insist in any one or more instances upon performance of any terms or conditions of this Agreement shall not be construed as a waiver of future performance of any such term, covenants, or condition, but the obligations of any party with respect thereto shall continue in full force and effect.
[bookmark: _Hlk216100848]K.  Force Majeure.  Neither party shall be in violation of this Agreement, and neither party shall be liable to the other for damages in the event either is prevented from performing any of the obligations hereunder for a reason beyond its reasonable control, including without limitation, natural disaster, epidemic, act of God, declared war, strike, governmental restrictions and controls or production or maintenance delays. If the Force Majeure Event has precluded Contractor from providing Services but this Agreement was not terminated, then Contractor shall provide Emory a credit for the period during which Services were not provided during the Force Majeure Event; however, if this Agreement is terminated by Contractor due to the Force Majeure Event, then Contractor shall provide Emory with a pro-rated refund of unused Fees if prepaid as of the effective date of termination.
 L. Entire Agreement. This Agreement constitutes the entire understanding and agreement between the parties with regard to the performance of any services by Contractor for, or on behalf of, Emory and for any Emory entity or affiliate.  Contractor acknowledges and agrees that any and all services provided by Contractor, for and on behalf of Emory, shall be provided under this Agreement, unless mutually agreed by the parties in writing.  
M. Tobacco Free Policy. Contractor acknowledges that Emory University is a tobacco-free campus to improve the health of its community members, as such the use or sale of tobacco products in or on Emory-owned or Emory-leased property is prohibited. This policy applies to faculty, staff, students, contractors, vendors, and visitors. The use of tobacco products, including smokeless tobacco, clove cigarettes and e-cigarettes, is not permitted on any Emory-owned or leased property, which includes but is not limited to, buildings, Emory grounds, parking areas, walkways, recreational and sporting facilities, and Emory-owned vehicles.  This prohibition includes smoking in personal vehicles parked on Emory grounds. 
N.	Screenings. Emory University reserves the right to reject any employee provided by Contractor hereunder and/or require that Contractor immediately remove any such employee from Emory's premises.
1. Upon notification of Emory's rejection of an employee, Contractor shall substitute a replacement employee acceptable to Emory. If Personnel are terminated, then Contractor will be responsible for and carry out any termination activities with regard to its Personnel at Contractor’s own facilities and will not perform any termination activities at Emory’s facilities.  Contractor agrees to conduct criminal history / background investigations on any employee utilized by Contractor to provide Services hereunder, prior to allowing said employee to provide Services under this contract. Contractor agrees not to assign any employee who declines to authorize said criminal history investigation check to provide Services under this contract. Contractor agrees not to assign any employee to provide Services under this contract whose criminal history investigation indicates criminal behavior related to acts of fraud; theft; sexual offenses; acts of violence; and/or threats to commit acts of violence.
2. Contractor agrees to secure a release from any employee assigned to Emory granting permission for the Contractor to provide the results of the assigned employee's criminal history/background investigation upon request by Emory. Contractor agrees to provide proof that a criminal history/background investigation has been conducted on any assigned employee upon request by Emory. Contractor further agrees to remove any assigned employee whom Contractor discovers to have committed any offense in the aforementioned criminal categories after having been assigned to Emory. Contractor agrees to cooperate with the Emory Police Department in any investigation related to criminal conduct or potential criminal conduct by any assigned employee.
[bookmark: _Int_5A21Dohc]O.	Badge and Vehicle Registration Requirements.  If Contractor is required to obtain an Emory Badge and/or parking permit, Contractor will have thirty (30) days, from the effective date of this Agreement, to complete all registration requirements. Badges and parking permits are not transferrable and expire upon termination of this Agreement or sooner, depending upon the then current Emory expiration policies.
[bookmark: _Int_nJomRJ0X][bookmark: _Int_MOjz51qO][bookmark: _Int_MpMvlCe3]a.	Parking. Contractor should contact Parking Services at parking@emory.edu to determine parking permit or access needs on campus.  If parking permits are needed, the cost will be the then current university permit parking rate, not to be reimbursed by Emory. Contractor understands and agrees to be responsible for the payment of all tickets issued by Emory’s Transportation and Parking Services for violations of all parking rules and regulations.  Contractor further agrees to maintain current vehicle registration for all delivery vehicles as well as retain all contractually required insurance coverages when operating a vehicle on Emory’s premises. 
b.	Badge. Contractor understands that the ability to call on members of Emory’s staff and faculty is a privilege reserved for Contracted Suppliers. While visiting the campus of Emory, all employees of the Contractor are required to wear or have on their person either a current Emory-issued contracted supplier identification badge or a Contractor-supplied identification badge. Contractors who require frequent and regularly occurring visits to campus to provide goods or services may be eligible to receive an Emory-issued identification badge after execution of the Agreement and fulfillment of all contractual requirements. The issuance of Emory identification badges is at Emory's discretion. Applicable Contractor becomes eligible to receive an Emory-issued identification badge after execution of the Agreement and fulfillment of all contractual requirements. 
1.	The process of obtaining a supplier identification badge originates with a request by the Contractor to the respective Departmental contact who must approve the request and initiate Emory’s Sponsored Account Request procedures.  The applicable Emory employee will notify the Contractor when and where to pick up the badge.  Information and policy regarding badges can be found here: https://www.onecard.emory.edu/emorycard/get-card/visitor-accounts.html


[Signatures Appear on the Following Page] 


[Signature Page to the Professional Services Agreement]



IN WITNESS WHEREOF, Contractor and Emory have duly executed and delivered this Professional Services Agreement as of the date first written above.

EMORY UNIVERSITY				CONTRACTOR 
 
Signature of Individual or Authorized			Signature of Individual or Authorized 
Representative:					            Representative: 
 
 
By: 							By: 					
 
Print Name:						Print Name: 				
 
Title: 							Title: 					
 
Date: 							Date: 					



Exhibit A: Statement of Work

















































Third-Party Supplier Background Check Attestation Form  

[bookmark: _Hlk210213299]School/ Business Unit: 	

Company Name: 	
 
COMPANY ATTESTATION  

[bookmark: _Int_ENZmuBT6]I attest that all employees, subcontractors and/or contracted employees working with Emory University (assigned to perform work on Emory's behalf) shall have successfully completed and passed a background check that aligns with industry standards. My company has not and will not assign any person to work with Emory University whose background check results are inconsistent with the requirements set forth within the agreement between the parties.  

I attest to maintaining an accurate list of workers (first and last name) assigned to the Emory University account and will promptly provide the list to the university upon request, if necessary, in compliance with this policy.  

By signing this form, I acknowledge that I am the appropriate representative for this company and accept the terms of this attestation in accordance with Emory University’s requirement for Third-Party Background Checks. 

ATTESTOR:  
 
By: _______________________________________________ 
 
Name: _______________________________________________ 
 
Title: ________________________________________________ 
 
Date: ________________________________________________ 
 
[bookmark: _Int_unLmx71V][bookmark: _Int_aleN2g81]Failure to comply with Emory University Third-Party Supplier Background Check and the terms of the contract constitutes a breach of contract and may result in sanctions including termination of the contract. 
                                                                                                                                                          Professional Services ver 03/2026
