
 

PROFESSIONAL SERVICES AGREEMENT 
 

This Professional Services Agreement (Agreement) is entered into by and between the Iowa 
Board of Regents (Board) and Huron Consulting Services LLC (Consultant).  
 
For the purposes of this Agreement, the terms “University” and “Universities” shall mean the 
University of Iowa, Iowa State University, and the University of Northern Iowa either individually 
or collectively. 
 
For consideration of the mutual promises contained in this Agreement the Board and Consultant 
agree as follows: 
 

1.  Scope of Services and Timeline 
 

a. Consultant shall provide those Services described in Attachment A, which shall be 
fully incorporated into and subject to the terms and conditions of this Agreement.  
Consultant shall have representatives physically on-site in Iowa at either the Board 
office or a University campus a minimum once per month during the term of this 
Agreement.    

b. The Parties agree that the timeline included in Attachment A represents the 
preliminary expectations and assumptions of the Parties and may be adjusted from 
time to time upon written direction of the Board. 

c. To the extent that any term or condition of Attachment A is inconsistent or in conflict 
with the terms and conditions of this Agreement, this Agreement shall control. 
 

2. Deliverables   
 

a. Consultant shall provide analyses, reports, presentations, and related work 
product to Board as more fully described in Attachment A (each, regardless of 
medium or mode of delivery, constituting a Deliverable).   

b. Within fifteen (15) days of receipt of a Deliverable (the “Deliverable Acceptance 
Period”), the Board shall provide Consultant with written notice of one of the 
following: 

i. the Deliverable conforms in all aspects required by this Agreement and is 
approved and accepted by the Board, 

ii. the Deliverable does not conform with the requirements of this Agreement, 
but the Board waives the nonconformity and approves and accepts the 
Deliverable, or 

iii. the Deliverable does not conform with the requirements of this Agreement 
and the Board is rejecting the Deliverable. 
 

c. Subject to Section 22 and Iowa Code Chapter 22, all Deliverables will become 
public record upon acceptance by the Board. 
 

d. In the event that Board does not provide a written notice of acceptance or rejection 
of a Deliverable to Consultant prior to the expiration of its corresponding 
Deliverable Acceptance Period, such Deliverable shall be deemed accepted by 
Board. 

 
3. Term.  The term of this Agreement shall commence on the date this Agreement has been 

executed by both parties (Effective Date) and shall terminate upon satisfactory completion 
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of the Services and acceptance of all Deliverables by Board, unless earlier terminated by 
either party in accordance with Section 7.     

 
4. Fees and Payment   

 
   

a. The Board shall compensate Consultant for all Services a fixed fee payment of 
one million five hundred sixty thousand dollars ($1,560,000) payable in the 
following installments: 

i. $148,500 upon completion of Phase 1 – Purpose and Alignment 
ii. $767,500 upon completion of Phase 2 – Analysis and Validation 
iii. $644,000 upon completion of Phase 3 – Prioritization and Planning 

b. For the avoidance of doubt, the fixed fee payment is inclusive of all costs, fees, 
and expenses to be incurred by Consultant in the performance of the Services. 

c. Board will pay Consultant the fees within thirty (30) days of receipt of invoice. Such 
payment will be made via ACH, EFT, or check, in accordance with the terms of this 
Agreement.  All amounts that are past due will be subject to a monthly charge of 
one and one-half percent (1.5%) per month or the maximum rate permitted by the 
law, whichever is less. 

 
5. Change Orders  Either party, without invalidating this Agreement, may at any time propose 

changes in the Services (Change Order).  All Change Orders shall be submitted to the 
other party in writing.  The parties are responsible for reviewing a proposed Change Order 
and verifying the scope of Services impacted.  A Change Order may result in an equitable 
increase or decrease in the Fees identified in Section 4.  Once the parties have agreed to 
the applicable increase or decrease in Fees, the increase or decrease shall be documented 
in writing and signed by both parties.     

 
6. Ownership of Work Product   

 
a. Consultant agrees that the Deliverables developed by Consultant solely or with the 

assistance of others, or by any of Consultant’s subcontractors, as a result of the 
performance of Consultant’s responsibilities and obligations under this Agreement 
are the property of the Board as a work-for-hire.  Consultant hereby assigns and 
transfers to the Board all rights, title and interest in and to the Deliverables, 
including but not limited to, the exclusive rights to reproduce, distribute, prepare 
derivative works, display and perform the Deliverables.  Consultant agrees to 
assist the Board in taking whatever action reasonably necessary to preserve the 
Board’s commercial interest in and to the Deliverables; including, but not limited 
to, the filing of patent and copyright protections.  To the extent that Services are 
provided by subcontractors who produce any portion of the Deliverables, 
Consultant shall ensure that its agreements with subcontractors include a full 
assignment of rights in the Deliverables to the Board as is required herein of 
Consultant.  
 

b. To the extent that the Deliverables incorporate any know-how, concepts, 
techniques, methods, methodologies, ideas, templates, software, interfaces, 
utilities, tools computer programs, software, documentation, discoveries, 
inventions, improvements, or other intellectual property or copyrightable work 
developed by Consultant prior to or independently of the Services, and all updates, 
modifications, improvements, enhancements and derivative works of the same 
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created or developed during the course of performance of Services (Consultant 
Technology), Consultant grants to the Board a non-exclusive, non-transferable, 
perpetual, royalty-free, worldwide right to use any Consultant Technology included 
in the Deliverables in connection with the Board’s use of the Deliverables. 

 
c. To the extent that the Work incorporates any computer programs, software, 

documentation, discoveries, inventions, improvements, or other copyrightable 
work developed by others prior to or independently of the Services (Third Party 
Technology), Consultant shall secure, at no cost to the Board, a license for the 
Board to use any Third Party Technology included in the Work in connection with 
the Board’s use of the Work. Consultant shall indemnify and hold harmless the 
Board from and against any suits, claims, damages, losses, and expenses, 
including reasonable attorney’s fees, for infringement of any patent rights or 
copyrights arising out of the use or incorporation of Third Party Technology in the 
Work. 

 
d. Section 6 shall survive termination of the Agreement.   

 
7. Termination 

 
a. For Convenience.  The Board may terminate this Agreement for convenience by 

providing thirty (30) days advance written notice to Consultant.  In the event of a 
termination for convenience, Consultant shall follow any reasonable written 
directive of the Board to cease and/or conclude the Services.  The Board shall be 
responsible for payment for Services rendered through the date of termination for 
convenience. In the event that the Board terminates the Agreement prior to the 
completion of a phase, the Board shall pay Consultant a pro-rated amount of the 
fee for such phase. Notwithstanding the forgoing, the Board shall not be 
responsible for payment for Services rendered or expenses incurred following 
delivery of a notice of termination for convenience if the Services rendered or 
expenses incurred are in direct contravention of any reasonable instructions 
provided by the Board in the notice to terminate.     
 

b. For Cause.  In the event of a material breach, the non-breaching party may 
terminate this Agreement by providing the breaching party with written notice of 
the alleged breach and the intent to terminate.  The breaching party shall have 
fourteen (14) days to cure the breach.  In the event a breach is not or cannot be 
cured within fourteen (14) days from the date the breaching party is first put on 
notice, the nonbreaching party shall have the right to terminate this Agreement.  In 
the event of termination for cause, the Board shall only be responsible for payment 
for Services satisfactorily rendered through the date of termination (including a pro-
rated amount of the fee for a phase if the Agreement is terminated prior to the 
completion of such phase).   

 
8. Insurance   

 
a. Consultant shall purchase and maintain, throughout the life of this Agreement, 

commercial general liability insurance and commercial automobile liability 
insurance to protect Consultant from claims for bodily injury, including accidental 
death, personal injury, and property damage arising from operations under this 
Agreement, whether such operations be by Consultant, a subcontractor, or anyone 
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else directly or indirectly employed by Consultant or a subcontractor.  In addition, 
all statutory insurance requirements, including workers’ compensation, shall be 
met.  Limits of such insurance shall be as stated below: 

 
Type of Insurance   Limits of Liability 
Workers’ Compensation  Statutory 
Commercial General Liability  $1 million per occurrence  
Commercial Auto Liability  $1 million combined single limit 
Errors and Omissions   $1 million per claim 

 
b. With the exception of Workers’ Compensation and Errors and Omissions, the 

“State of Iowa” and the “Board of Regents” shall be included on such policies as 
additional insureds.  Prior to providing services under the terms of this Agreement, 
Consultant shall provide a Certificate(s) of Insurance evidencing the required 
insurance coverage.  Consultant shall maintain such insurance in effect throughout 
the duration of this Agreement consistent with all applicable laws and in the 
minimum amounts required above to cover claims arising from the performance of 
this Agreement.  Should a policy be canceled or subject to adverse material 
change, Consultant shall endeavor to provide the Board with written notice of the 
change at least thirty (30) days prior to the effective date of the cancellation or 
change.  Failure to carry the required insurance coverage places Consultant in 
material breach of this Agreement.   
 

c. Certificate(s) of Insurance on current ACORD forms, which shall be acceptable to 
the Board, shall be addressed to: 

 
The Board of Regents, State of Iowa  
11260 Aurora Avenue 
Urbandale, Iowa  50322 

 
d. Consultant shall either (1) require each subcontractor performing Services 

hereunder to procure and to maintain during the life of each associated subcontract 
liability insurance of the type and in the same amounts as specified herein, or (2) 
provide coverage for the activities of the subcontractor(s) in Consultant’s own 
policies. 
 

e. Consultant shall automatically renew policies which expire during the term of this 
Agreement and provide the Board with certificates as evidence of such renewal.  

 
9. Indemnification and Limitation of Liability  

 
a. To the fullest extent permitted by law, Consultant shall defend, indemnify and hold 

harmless the Board, the Universities, and their agents and employees from and 
against all third party claims and related damages, losses, and expenses, including 
reasonable attorney’s fees, arising out of or resulting from bodily injury or death to 
a person or damage to real or tangible personal property, in each event to the 
extent caused by the negligent or intentional acts or omissions of Consultant, its 
officers, agents, or employees in the performance of this Agreement. 
 

b. Neither party, in contract, tort (including negligence) or any other legal or equitable 
theory, shall be liable to the other party for (a) any type of damages for any and all 
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claims, in aggregate, in excess of the fees paid by the Board to Huron for the 
portion of the engagement out of which the liability arose except to the extent 
resulting from the violation of applicable law, fraudulent or intentional misconduct, 
or gross negligence of the other party, its subcontractors, or respective personnel, 
and except that Huron shall be able to claim the amount of unpaid fees in the event 
of breach by non-payment, or (b) any punitive or exemplary damages or loss, or 
any lost profits, savings or business opportunity, special, consequential, incidental 
or indirect damages. The limitations set forth herein shall apply notwithstanding 
the failure of any limited remedy of its essential purpose. The limitations identified 
in this section 9.b shall not apply to claims related to death, bodily injury, or damage 
to real or tangible property that are subject to indemnification under this 
agreement. 

 
c. The warranties set forth in this agreement are consultant’s only warranties 

concerning the services and any deliverable, and are made expressly in lieu of all 
other warranties and representations, express or implied, including any implied 
warranties of merchantability, or fitness for a particular purpose, non-infringement, 
any implied warranties arising out of course of trade, dealing, or performance or 
otherwise, all of which are hereby disclaimed.  
  

10. Compliance with Law  Consultant warrants during the duration of this Agreement and as a 
condition of the Board’s duty to perform under the terms of this Agreement, that Consultant 
will be in compliance with all applicable laws and regulations of the state and federal 
government.  
 

 
11. Independent Contractor Status  Consultant agrees that the relationship between 

Consultant and the Board is that of an independent contractor.  Consultant shall be solely 
responsible for self-employment, income or any other taxes relating to payment under this 
agreement including those of any employees.  Consultant shall be solely responsible for 
liability, disability and health insurance coverage. 

 
12. Assignment  The covenants, conditions, and obligations contained in this Agreement shall 

be binding on and inure to the benefit of the respective successors and assigns of the 
Board and Consultant to the same extent as if each successor and assign were named as 
a party to this Agreement.  Notwithstanding the forgoing, neither party shall assign the 
Agreement, in whole or in part, without prior written consent of the other party, and any 
attempt to do so shall be void and ineffective. 

 
13. Subcontracting  Consultant shall not subcontract all or any portion of the Services to be 

provided under the terms of this Agreement to any other party or entity unless prior written 
consent is granted by the Board.  Consultant shall provide the Board with advance notice 
of any proposed subcontractor, and the Board shall notify Consultant in writing of any 
reasonable objection to a proposed subcontractor.  In the event the Board reasonably 
objects to a proposed subcontractor, Consultant shall propose a new subcontractor or 
perform the Services to be subcontracted itself. 

 
14. Use of Marks  Consultant shall not use the name or marks of the Board of Regents or the 

Universities in any commercial advertising, or as a business reference, without the express 
written consent of the Board or, when applicable, the University in question. 
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15. Non-Availability of Funds  Notwithstanding any other provisions of this agreement, if funds 
anticipated for the continued fulfillment of this Agreement are at any time not forthcoming 
or insufficient, either through the failure of the Federal government or the State of Iowa to 
appropriate funds or through deappropriation, then the Board shall have the right to 
terminate this Agreement immediately without penalty by giving written notice documenting 
the lack of funding.   

 
16. Choice of Law  The terms of this Agreement, including all attachments and amendments, 

and all matters relating to this engagement, shall be governed by and construed in 
accordance with the laws of the State of Iowa.  Any action based on or arising out of this 
Agreement shall be brought and maintained exclusively in state or federal court in Polk 
County, Iowa.  

 
17. Severability  In the event any term or provision of this Agreement, or the application thereof 

to either party, is held invalid, illegal, or unenforceable in any respect, the other provisions 
of this Agreement or the application thereof to either party shall continue to be valid and 
enforceable to the fullest extent permitted by law. 

 
18. No Waiver of Rights  No action or failure to act by the Board or Consultant shall constitute 

a waiver of a right or duty under this Agreement, nor shall such action or failure to act 
constitute approval or acquiescence in a breach of this Agreement except as expressly 
agreed to in writing. 

 
19. Force Majeure  If a party’s ability to perform an obligation of this Agreement is delayed at 

any time by reason of acts of God, war, civil commotion, riots, inclement weather, strikes 
or other labor disputes by employees of a third party, inability to obtain required government 
permits, fire, epidemic, pandemic or similar causes beyond the reasonable control of the 
party (Permitted Delay), then the time for performance shall be appropriately extended by 
the time of delay actually caused by the circumstance or event.  The party claiming a 
Permitted Delay shall promptly notify the other party in writing of the Permitted Delay and 
the event causing the delay. 

 
20. Entire Agreement  None of the covenants, provisions, terms or conditions of this Agreement 

shall be in any manner modified, waived or abandoned, except by a written instrument 
signed by both parties.  This Agreement contains the entire agreement of the parties. 

 
21. This Agreement may be executed in counterparts, each of which will be deemed an original 

and all of which together will constitute one in the same instrument.  A signed copy of this 
Agreement transmitted by any means of electronic transmission shall be deemed to have 
the same legal effect as delivery of an original executed copy of this Agreement. The parties 
agree that electronic signatures are the same as handwritten signatures for the purposes 
of validity, enforceability, and admissibility. 

 
22. Iowa Open Records Act and Confidential Information   

 
a. The parties recognize that as an agency of the State of Iowa the Board is subject 

to the requirements of Iowa Code Chapter 22, the Iowa Open Records Act.  
Consultant shall identify in writing any information provided to the Board pursuant 
to this Agreement which Consultant reasonably believes represents a trade secret 
or other confidential information which may fall within one of the exceptions 
identified in Iowa Code section 22.7.  Consultant’s designation of information as 
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confidential is for informational purposes only and is not binding on the Board.  The 
Board will notify Consultant of a request for any information previously designated 
in writing by Consultant as confidential, unless prohibited by law.   
 

b. The Board may provide Consultant access to information that is considered 
confidential in accordance with State or Federal laws, including the Family 
Educational Rights and Privacy Act (FERPA), 20 U.S.C. § 1232g, or is otherwise 
exempt from public disclosure under Iowa Code section 22.7 (collectively, Board’s 
Confidential Information).  Consultant agrees to only use the Board’s Confidential 
Information in connection with the Services.  To the extent that Consultant is 
provided access to any of the Board’s Confidential Information it shall protect 
against unauthorized redisclosures using at least the same degree of care it 
employs in maintaining the confidence of its own confidential information, and in 
any event, no less than a reasonable degree of care given the confidential nature 
of the information.  The Board hereby consents to Consultant’s disclosure of such 
confidential information (1) to subcontractors engaged by Consultant to perform 
Services who have been bound by confidentiality provisions similar to those 
contained in this Agreement, or (2) as may be required by law, regulation, or a 
lawfully issued judicial or administrative order.   

 
c. Notwithstanding anything contrary contained in this or in any ancillary agreements, 

Consultant shall not be provided access to any personally identifiable student 
information subject to the protections of FERPA (FERPA Data) unless and until it 
enters into a FERPA Memorandum of Agreement (FERPA MOA) with each 
University and the Board.  The FERPA MOA shall govern the exchange of FERPA 
Data, and shall be appended to and fully incorporated in this Agreement.  To the 
extent that there is a conflict between a term or provision contained in this 
Agreement and a term or provision contained in the FERPA MOA, the FERPA 
MOA shall control.   

 
d. The requirements of Section 22 shall apply to any subcontractor that Consultant 

enters into agreement with to perform any portion of the Services.  Consultant shall 
include in all subcontracts a provision that complies in all material aspects with 
Section 22.  Subcontractors requesting access to FERPA Data will be required to 
execute a FERPA MOA in accordance with Section 22.c.   

 
23. Notices  All notices, requests, demands, claims, and other communications hereunder will 

be in writing. Any notice, request, demand, claim, or other communication hereunder shall 
be deemed duly given (a) the same day if delivered personally or via email prior to 5:00 
p.m. at the place of delivery; (b) the next business day if sent by overnight delivery via a 
reliable express delivery service or if delivered personally or via email after 5:00 p.m. at the 
place of delivery; or (c) five (5) business days after it is sent by registered or certified mail, 
return receipt requested, postage prepaid, and addressed to the intended recipient as set 
forth below: 

 
If to Board: 
 
Mark Braun, Executive Director 
Board of Regents, State of Iowa 
11260 Aurora Avenue 
Urbandale, Iowa  50322 
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Mark.braun@iowaregents.edu  
 
If to Consultant: 
 
Jennifer Ramey 
Managing Director 
Huron Consulting Services LLC 
550 W Van Buren St. #1700 
Chicago, IL 60607 
 
 

 
 

 
____________________________    ____________________________ 
Mark Braun   Date    Jennifer Ramey  Date 
Executive Director       Managing Director 
Board of Regents      Huron Consulting 
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