PROFESSIONAL SERVICES AGREEMENT



THIS PROFESSIONAL SERVICES AGREEMENT is made as of this _1st_ day of __February 1__, 2008 (the “Agreement”) by and between Governet, a Division of Nevada Contractors Registry, a Nevada Corporation, and __Peralta Community College District_ (hereinafter referred to as “Client”).

RECITALS


WHEREAS, Client wishes to receive professional services related to various management, instructional, and technology issues; and


WHEREAS, Governet is a provider of management, instructional, and technical services to numerous colleges and universities; and


WHEREAS, Governet has demonstrated its experience in consulting services in the areas of project management, database design and development, Website design and development, Web course design and development, and other higher education consulting, including, at present, the implementation of the “CurricUNET” system for Automated Curriculum Development and Approval Tracking;


NOW, THEREFORE, in consideration of the recitals and for the good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1.
SERVICES:  Governet shall provide Client with various technical services leading to the completion and implementation of a Web-accessible, database-driven Curriculum Development and Approval Tracking System (“CurricUNET”) and related services.  The areas of Governet services will include those set forth in Exhibit A, attached.
2.
CONTRACTOR, NOT EMPLOYEE:   Governet stipulates that it will provide these services to Client strictly as a contractor, not as employees of Client.

3.
TERM:   The initial implementation term of this agreement shall be from February 1, 2008_ to_January 31, 2009_. Annual extensions of this term for the purpose of providing maintenance, update, and support of the CurricUNET System will be automatically renewed on each succeeding January 31. If Client elects not to continue use of CurricUNET beyond any future renewal date, Client will provide Governet with not less than 90 days notice of such intent.

4.
TERMINATION:   This agreement may be terminated:.


(a)
by Client, to the extent permitted under applicable law, if Governet makes an assignment for the benefit of creditors; files a petition of bankruptcy; permits a petition in bankruptcy to be filed against it; or if a receiver is appointed over a substantial part of its assets;


(b)
by Governet for the non-payment of any  fees or charges from Client and which non-payment continues for a period of ninety (90) days from the date of invoice;


(c)
by either party, in event of a material breach or nonperformance by the other of any provision of this agreement, provided however, that written notice of the alleged breach shall have been given to the allegedly breaching party who shall not have remedied or cured the alleged breach within thirty (30) days after delivery of such notice;

(d)
by Client, if Client elects not to continue use of CurricUNET beyond any future renewal date, in which case Client must provide Governet with not less than 90 days notice of such intent. 

5.
NONASSIGNMENT:  This Agreement may not be assigned by Governet without the prior and express written consent of Client.  However, this will not preclude Governet from using such subcontractor services as may be required from time to time. 

6.
FEES FOR SERVICE AND TERMS OF PAYMENT:   Client shall pay certain fees for the services specified in Section 1 above. These fees are set forth as follows:

· Core System Customization and Implementation Fee (One-time)

This provides the following: systems analysis, custom programming for web input forms redesign and workflow automation, technical and user training, certain data conversion services (will include conversion of current courses and programs, as provided by Client in both electronic and paper record formats), basic documentation plus training in use and update of online Help utility, hosting services through the end of the initial term, and maintenance and user support services through the end of the initial term.  Governet will also provide programming to interface CurricUNET to Client’s Student System.
COST: 
$100,000 ($25,000 per campus)
Payment terms will be as follows: There shall be an initial payment of $40,000 upon contract approval, followed by four (4) equal monthly payments of $15,000.
· Annual Maintenance and Support Fee (Ongoing, Required)

This provides software upgrades, user support (via phone, instant messaging, and email), system maintenance, and future upgrades (including custom work upgrades if custom web input forms and/or workflows are impacted) to the CurricUNET System. The first year’s service is included in the Core System Fee above. 
COST:  
$32,000  ($8,000 per campus)
(Payment for this service is a single, annual payment due on the first day of each succeeding year of service. In this case, the first such required payment would be due on _February 1, 2009 .) 

· Annual Hosting Fee:   
This provides hosting services on Governet servers. The first year’s service is included in the Core System Fee above. 
COST: 
Included in Annual Maintenance and Support Fee above



After the initial implementation year, Client may choose to bring the CurricUNET system in-house. In such an event, certain technical services would be required to assist Client technical staff in effecting the transfer of CurricUNET programs and databases to Client servers. In that event, fees for such transfer services are described in “Other”, below.
· Other

At some future date, Client may elect to procure additional services from Governet which are not specifically identified in this agreement or its attachments. The following outline sets forth certain such services and methods of payment.

· System Transfer Services
Provides two (2) days of onsite technical assistance for system conversion/installation and training of Client  IT staff for transfer of hosting of CurricUNET System from Governet to Client servers.
COST:
$5,000

(One-time)
· Adhoc Hourly Professional Services

After the initial term, Client may elect to request adhoc hourly technical services from Governet that exceed routine maintenance and support services covered by the annual maintenance service. Such adhoc hourly services are typically used for extraordinary enhancements not included in the core system. In such a case Governet will provide a firm estimate of time required for such services, and will not proceed until it receives a purchase order for the work requested.
COST: 
$200 per hour  (includes all travel and related expenses)
· Project Based Services

In the event Client wishes to make a major addition to the core system, Governet will offer an alternative project-based pricing methodology. This methodology eliminates the hourly pricing method and replaces it with a firm, fixed price for achievement of mutually agreed upon outcomes. Each such project is unique, with terms and prices negotiated by both parties. In certain cases where such new modules may be offered as new optional modules to other future clients, Client may be eligible for a cost recovery program (see Section 7 below).
In all cases above, payments by Client shall be rendered within 30 days of receipt of invoice from Governet. If payment is not rendered within 30 days, there will be a late charge equal to 1½% of the amount due. 

7.
COST RECOVERY OPTIONS:
Governet offers certain incentives to  member institutions that provide them with an opportunity to offset their costs for new innovations that they pioneer. These include the following:
· New Module Option:
If Client becomes the first to pay for the development of a totally new module that is then added to our list of optional modules for other CurricUNET clients, it will receive a 10% cost recovery rebate on future sales of that module. (All cost recovery rebates end when Client has received 100% of fees paid for their New Module.)
8.
SCHEDULE:   Governet and the Client will jointly develop a Work Plan to indicate the project tasks, on-site visits by Governet, and other pertinent events associated with this project.  Governet will utilize a combination of on-site visits, remote software development, telephone, electronic file transfer (FTP), Internet Email and Web postings to perform the services indicated in Section 1 above.  These will be developed jointly with Client representatives during Phase I (as defined in Exhibit A) to effectively and efficiently use the time and resources of both parties.

9.
INSURANCE:   Governet shall procure and maintain such Workers Compensation  and public liability insurance as may be required by Client during the term of this agreement.  Evidence of such insurance will be provided to Client upon request.

10.
DISCLAIMER OF WARRANTIES AND LIMITATION OF LIABILITY:   Client acknowledges that this is strictly a professional services agreement, and as such, Governet provides no warranties, expressed or implied, on the suitability or performance of the requested services.  Governet will provide requested services on a best efforts basis and assumes no liability for any direct or consequential damages which may arise from their use.

11.
CONFIDENTIALITY:   Governet will conform to all confidentiality requirements stipulated by Client.

12.
NOTICES:   Any notice required by this agreement shall be in writing and accomplished by registered or certified mail.  Such notice shall be deemed to have been delivered five (5) days after it has been mailed:



If to Governet:

Chief Executive Officer





Governet






1520 Bolero Drive






Santa Barbara, CA 93108


If to Client:

_________________________________





_________________________________






_________________________________






_________________________________

13.
EXHIBITS:   All exhibits referred to in this agreement are hereby incorporated by reference as though fully set forth in the text of this agreement.  In the event of any conflict between the body of this agreement and any exhibit to this agreement, the body of this agreement shall control over any conflicting provision in any exhibit to this agreement.

14.
APPLICABLE LAW:   This agreement shall be governed by the laws of the State of California, unless otherwise preempted by federal law.

15.
ENTIRE AGREEMENT:   This agreement signed by both parties constitutes a final written expression of all the terms of this agreement and is a complete and exclusive statement of those terms.  No other representations, promises, or statements that differ in any way from the terms of this agreement shall be given any force of effect.  This agreement shall be changed only by written instrument signed by both the Client and Governet.


IN WITNESS WHEREOF, the parties have caused this agreement to be executed in the names as of the date first written above.

_Peralta Community College District     _   

GOVERNET___________________

Client







________________________________

______________________________

By (Signature)





By (Signature)

________________________________

______________________________

Title






Title

________________________________

______________________________

Address





Address

________________________________

______________________________

City, State, Zip Code




City, State, Zip Code
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