UNIVERSITY OF NORTH CAROLINA SCHOOL OF THE ARTS
PROFESSIONAL SERVICES AGREEMENT

The University of North Carolina School of the Arts School, (“UNCSA”) and << Insert Contractor's Name >> (“Contractor”), << Insert Contractor's Address >> enter into this Professional Services Agreement (“Agreement”) which is made << Insert Contracting Date >>.
NOW, THEREFORE, in consideration of the mutual promises set forth in this Agreement, the parties agree as follows:

1. Representations: The Contractor represents that Contractor is not a current employee of UNCSA.
2. Services: Contractor shall perform, in a manner satisfactory to UNCSA, the following professional services (“Services”): << Insert Description of Services to be Rendered >>.
3. Additional Personnel: Contractor shall be wholly responsible for the work to be performed. Contractor shall secure all personnel required in performing the Services under this Agreement at Contractor’s own expense. Such personnel will not be employees of, or have any individual contractual relationship with UNCSA.
4. Term: The Services of this contract are to commence on or about << Insert Start Date >> and scheduled to conclude on or about << Insert End Date >>.
5. Payment: UNCSA shall pay Contractor << Insert Payment Amount in Words >>  ($<< Insert Payment Amount in Numbers >>) for providing the Services. Payment will be made upon receipt of signed agreement and completion of the Services. UNCSA is not responsible for any additional or out of pocket expenses contractor incurs in providing the Services.
6. Independent Contractor Status & Taxes: Contractor is an independent contractor of UNCSA. UNCSA is not required to withhold federal or state tax or social security on payments made to independent contractors. Contractor will be sent a form 1099-Misc. at the end of the calendar year if the payments made during the year aggregate to more than six hundred dollars ($600.00). Back up withholding is required if the independent contractor does not furnish UNCSA with a taxpayer identification number. If Contractor is not a resident of North Carolina and is not otherwise exempt from federal income taxation or exempt under N.C. General Statute § 105-163.3, UNCSA shall withhold a 4% nonresident income tax from payment(s) greater than one thousand five hundred dollars ($1,500) to Contractor during any one calendar year for personal services in the form of a performance, an entertainment or athletic event, a speech (including an academic lecture), or the creation of a film, radio, or television program, in accordance with N.C. General Statutes §§ 105-163.1 and 105-163.3. If Contractor is exempt from federal income taxation, Contractor must provide to UNCSA a copy of its determination letter from the IRS, which indicates that Contractor has been granted tax-exempt status, with this Agreement when Contractor signs and returns this Agreement to UNCSA. If Contractor is exempt from State of North Carolina income taxation, Contractor must provide to UNCSA a copy of its Certificate of Exemption from the North Carolina Department of Revenue, which indicates that Contractor has been granted tax-exempt status, with this Agreement when Contractor signs and returns this Agreement to UNCSA.
7. Copyright Ownership: The copyright in all works of authorship (“Works”) or portions of works of authorship (“Contributions”) created by Contractor, or on his behalf, under this Agreement is governed by the UNCSA Intellectual Property Policy and the University of North Carolina Board of Governors’ Intellectual Property Policy in effect as of the date of this Agreement unless indicated otherwise in this Agreement. All Works and Contributions are “works made for hire” within the meaning of 17 U.S.C. §§ 101 & 201. If UNCSA is unable to obtain copyright ownership of the Works and/or Contributions under these statutory provisions as “works made for hire,” then Contractor shall assign to UNCSA Contractor’s entire right, title, and interest in: 1) the copyright to the Works or Contributions; 2) any registrations and copyright applications, along with any renewals and extensions thereof, relating to the Works or Contribution; 3) all works based upon, derived from, or incorporating the Works or Contributions; 4) all income, royalties, damages, claims, and payments due or payable with respect to the Works or Contributions; 5) all causes of action for all copyright infringement related to the Works or Contributions; AND 6) all rights corresponding to any of the foregoing, throughout the world. To the extent any applicable law or treaty prohibits the transfer or assignment of any moral rights or rights of restraint Contractor has in the Works or Contributions, Contractor waives those rights as to UNCSA, its successors, licensees and assigns. Upon request by Contractor, UNCSA shall freely assign a derivative work right based upon the Works and/or Contributions back to Contractor.
8. Assignment & Delegation: Contractor shall not assign any interest in this contract without UNCSA’s prior written consent. The Services to be performed by the Contractor, or Contractor’s personnel secured pursuant to paragraph 4 of this Agreement, may not be delegated to a subcontractor without UNCSA’s prior written approval. This Agreement shall be binding upon the parties, their respective legal representatives, successors, and assigns.
9. Termination: If, through any cause, Contractor fails to fulfill the obligations under this Agreement in a timely and proper manner, UNCSA may terminate this Agreement by giving written notice to Contractor of such termination and specifying the effective date of termination. Without cause, UNCSA may terminate this Agreement by notifying Contractor in writing at least thirty (30) days prior to the effective date of termination. UNCSA shall compensate Contractor for any work performed properly prior to any notice of termination.
10. Compliance: Contractor shall comply with all laws, ordinances, codes, rules, regulations, and licensing requirements that are applicable to the Services to be performed.
11. Confidentiality: Contractor agrees that all knowledge, data, instruments, documents, studies, or reports prepared or assembled for UNCSA or received from UNCSA, UNCSA’s employees, other consultants, or other contractors of UNCSA, by virtue of the performance of this Agreement, are, for all purposes, strictly confidential and held in confidence solely for UNCSA’s benefit and use and may not be used by Contractor directly or indirectly or disclosed to any person whatsoever except with UNCSA’s prior written permission.
12. Modification:
a. Amendments: Any modifications to this Agreement, not arising out of an operation of law, must be in writing and signed by Contractor and a duly sworn agent of UNCSA.

b. Severability: Each provision of this Agreement is intended to be severable. If any court of competent jurisdiction determines that one or more provisions of this Agreement, or any part thereof, is or are invalid, illegal, unenforceable, or in conflict with the law of said jurisdiction,  such determination shall not affect or impair the validity, legality, and enforceability of any other provision of this Agreement and this Agreement shall be given full force and effect while being construed as if such invalid, illegal, unenforceable, or conflicting provision(s) had not been contained within it. If the scope of any provision in this Agreement is found to be too broad to permit enforcement of such provision to its full extent, Contractor and UNCSA consent to judicial modification of such provision and enforcement to the maximum extent permitted by law.

13. Notice: Any notices pursuant to this agreement shall be given in writing via either United States Postal Mail or hand delivery. Notice will be effective with respect to United States Postal Mail on the completion of the third (3rd) business day following the date of deposit with the United States Postal Service. Notice will be effective with respect to hand delivery upon delivery. Any notices pursuant to this Agreement shall be delivered to Julie Risher, General Counsel, 1533 Main St., Winston-Salem, NC 27127 for UNCSA and << Insert Contractor’s Contact’s Name >>, << Insert Contact’s Address >> for Contractor.
14. Indemnity & Reimbursement: Contractor shall indemnify UNCSA from any claims, suits, damages, liabilities, injuries, expenses (including, without limitation, reasonable attorney’s fees), or losses arising out of or resulting from Contractor’s negligent acts or omissions in performing this Agreement. Contractor shall reimburse UNCSA for any loss or damage to UNCSA’s property, property of third parties, or personal injuries caused by the acts or omissions of Contractor, Contractor’s agents, or Contractor’s employees during the performance of this Agreement.
15.  Choice of Law: This Agreement, and all claims arising under and related to this Agreement, will be governed by, construed, and interpreted in accordance with the laws of North Carolina without reference to principles of conflict of laws.
16. Forum: The determination of any claim, dispute, or disagreement that may arise out of the interpretation, performance, or breach of this Agreement will be subject to enforcement and interpretation solely in a court of competent jurisdiction sitting in Forsyth County, North Carolina.
17. Merger: This Agreement states the final and exclusive agreement between the parties and supersedes all prior negotiations and agreements except as prescribed below. The following documents shall be considered part of this Agreement although the documents may not be attached physically: 1) Contractor’s completed UNCSA Vendor Information Form; 2) Contractor’s completed UNCSA Temporary Employee or Independent Contractor Certification Form 301; and 3)UNCSA’s completed purchase order covering this Agreement. If any term(s) of this Agreement should conflict with the terms of any attached documents, exhibits, or riders, this Agreement shall supersede and control all terms and conditions of this Agreement and any subsequent addenda thereto.
18. Headings: The headings of the sections, paragraphs, and subparagraphs of this Agreement are for convenience only and shall not affect the construction or interpretation of any of its provisions.

Availability of Funds: It is understood and agreed between the parties that the payment of compensation specified in this Agreement, its continuation or any renewal or extension thereof, is dependent upon and subject to the availability of funds to the UNCSA for said purpose.

To evidence the parties’ agreement to this Agreement, they have executed and delivered it as of the date(s) below with the intention that it shall be effective and accurate as of the date set forth in the preamble.

Contractor
By: ____________________________________
_________________

<< Insert Contractor's Name >>
Date
University of North Carolina School of the Arts

By:
____________________________________

___________________

George Burnette, Chief Operating Officer;

Date

OR 

David P. Nelson, Provost
Approved as to form:
_____________________

Julie Risher

General Counsel

UNCSA 
Last Revision: August 16, 2011
Please return the signed Agreement and the attached Vendor Information Form prior to the rendering of Services, as unauthorized services are not guaranteed payment.
Return to:
<< Insert Return Name >>

<< Insert Department >>
University of North Carolina School of the Arts

1533 South Main Street

Winston-Salem, NC 27127
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