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Alumni Model Contract


AGREEMENT, made this ______ day of  ______, 200_ by and between the STATE UNIVERSITY OF NEW YORK, a corporation organized and existing under the laws of the State of New York, with its principal offices located at H. Carl McCall SUNY Building, 353 Broadway, Albany, New York 12246, hereinafter referred to as “State University”, acting through  the State University of New York at _______________________, located at _____________________, New York, hereinafter referred to as “Campus”, and the ________________________________ Alumni Association, Inc. a not-for-profit corporation organized and existing under the laws of the State of New York, having its principal place of business located at ___________________, New York, hereinafter referred to as “Association”.

WITNESSETH:
WHEREAS, State University is an institution of higher education established pursuant to the provisions of the New York State Education Law and has an interest in maintaining close and mutually beneficial ties with its graduates and former students (hereinafter referred to as “Alumni”); and

WHEREAS, Association has been established for the primary purpose of promoting the best interests of the Campus and the State University and such other purposes set forth in its Charter, attached hereto and incorporated herein is Exhibit B, including but not limited to, serving as a liaison between Campus and its Alumni; and

WHEREAS the parties desire to enter into an agreement setting forth the terms under which the Campus will grant to Association a license to use its databases of demographic and biographical information on its alumni (“the Alumni Database”) in furtherance of Association’s activities on behalf of Campus and will provide such other resources as will enable the Association to carry out its purposes in support of the Campus.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties hereto, agree as follows:

1. The Association will conduct its activities in accordance with the policies of the Campus and the State University, including the Board of Trustees’ Guidelines for Alumni Associations, as required by the New York Education Law, §355, attached hereto and made a part hereof as Exhibit C.

2. The Association is authorized to conduct those activities enumerated in Exhibit D. Unless otherwise indicated in Exhibit C and approved by the Chancellor or designee, such activities will be conducted exclusively for the benefit of the Campus. Prior to engaging in any additional activities, the Association and the Campus will amend this agreement by adding such activities to Exhibit D, which amendment must be approved in writing by the Chancellor or designee and when necessary, by the NYS Attorney General and the Office of the State Comptroller (together, the “Regulatory Agencies”).  

3. [OPTIONAL] The Association further agrees to provide annually a portion (may specify a fixed percentage or amount) of the funds necessary for the conduct of alumni relations programs for the Campus and for the benefit of Campus scholarship programs. The Association will engage in various revenue generating activities for these purposes. The Association will provide to the Campus on or about May 15 of each year a written statement of goals and objectives for the forthcoming fiscal year and the Campus and the Association will jointly develop an annual budget reflecting these goals and objectives.

4. State University shall make available to the Association the facilities, personnel and equipment (collectively, “Campus Support”) designated in Exhibit E attached hereto and made a part hereof.  Any additions to or withdrawals from Exhibit E shall be made by written mutual consent of State University and the Association.

5.	The Association shall take good care of the property set forth in Exhibit E and shall maintain it in a clean, sanitary and orderly condition. State University shall keep such specified premises in good repair and make all necessary capital improvements in order to comply with all applicable federal, state and municipal health and safety codes. Any alteration or improvement to the premises, fixtures, or replacement equipment that may be paid for by the Association shall become the property of State University. Upon removal from the premises, the Association shall return the equipment and facilities provided hereunder in good and clean condition.

6.	State University shall supply all ordinary and necessary utilities for the premises. If State University and the Association conclude that a utilities charge is required, the charge and method of payment will be determined by State University and the Association.

7.	State University hereby grants to Association a non-exclusive, world-wide, royalty free license to use the Alumni Database, and any updates thereto, in a manner consistent with State University and Campus policies, for the purposes of benefiting Association, Campus and State University, including but not limited to, the publication of an alumni directory and the provision of on-line alumni services (other uses may be enumerated here as well).

8.	State University hereby further grants to Association the right to sub-license or use any or all of its rights and privileges to the Alumni Database granted hereunder, subject to the following:

Association agrees that any such sub-license shall be subject to the terms and conditions of this Agreement;
a) Association agrees that any such sub-license shall be non-transferable;
b) Association agrees that any sub-license granted hereunder shall provide for termination of any such sub-license, or assignment thereof to State University, at State University’s sole option, upon termination of this Agreement;
c) Association agrees that no such sub-license shall be effective without the express prior written consent of the State University; and 
d) Association shall provide State University with a copy of each such sub-license upon request. 

9.	Except as expressly provided herein, Association shall not otherwise sell, lease, assign, sub-license, or otherwise transfer the Alumni Database, in whole or in part, to any third party.  The Association and its sub-licensees or affiliates shall treat the Alumni Database as confidential.

10.	The parties acknowledge that in the course of its activities, the Association also may obtain and/or create records on Campus alumni.  Any such records shall be made available to Campus at its request, consistent with the Alumni Association's policy and procedures.

11.	The State University also grants the Association the use of the campus name, trade names, service marks or logos owned or used by the Campus for fundraising and other approved purposes.

12.	[OPTIONAL] To the extent possible the Campus will cooperate with the Association to make available to its members access to and in some cases reduced fees for the use of certain Campus amenities, including recreational facilities, performing arts, library, lectures, athletic events and other Campus and off-campus programs as shall be separately agreed upon by the parties hereto. 

13.	In performing this contract, the Association will receive, maintain, process or otherwise will have access to confidential information on students, parents, vendors and/or customers of the Campus. Pursuant to the Gramm-Leach-Bliley Act (P.L. 106-102) and the Federal Trade Commission’s Safeguards Rule (16 CFR Part 314), the Association must implement and maintain a written Information Security Program in order to protect such customer information.  Customer information is defined as “any record containing nonpublic personal information as defined in 16 CFR §313(n)” (the FTC’s Privacy Rule) “about a customer of a financial institution, whether in paper, electronic, or other form” (16 CFR §314.2). Examples of nonpublic personal customer information include, but are not limited to, name, address, phone number, social security number, bank and credit card account numbers and student identification numbers.

The safeguards that must be implemented under the Program must comply with the elements set forth in 16 CFR §314.4 and must achieve the objectives enunciated in 16 CFR §314.3, namely to: 1) insure the security and confidentiality of student and/or campus customer records and information; 2) protect against any anticipated threats or hazards to the security or integrity of such records; and 3) protect against unauthorized access to or use of such records or information which could result in substantial harm or inconvenience to any student and/or campus customer. 

The Association shall comply with the provisions of the New York State Information Security Breach and Notification Act (General Business Law Section 899-aa; State Technology Law Section 208).  The Association shall be liable for the costs associated with any breach of these provisions if caused by the negligent or willful acts or omissions of the Association or its agents, officers, employees, or subcontractors.

If the Association sub-contracts with a third party for any of the services that it is required to undertake in furtherance of this agreement, the Association must ensure that such third parties implement practices which protect nonpublic personal information of students and/or campus customers to which they receive, maintain, process or otherwise are permitted access.

The Association agrees to maintain network security that conforms to generally recognized “Industry Standards “and best practices that the Corporation applies to its own network.  Generally recognized industry standards include but are not limited to the current standards and benchmarks set forth and maintained by the Center for Internet Security (see http://www.cisecurity.org) or Payment Card Industry/Data Security Standards (PCI/DSS) - see http://www.pcisecuritystandards.org/.

14.	The term of this agreement shall commence ________________, 200_, and shall continue for a term of five (5) years through ________________. This agreement may be terminated in whole or in part by State University upon 45 (forty-five) days prior written notice in accordance with the notice provisions of this agreement.

15. 	Upon termination of this Agreement as provided herein, Association shall, within two (2) days after such termination destroy or return to the State University any and all copies of the Alumni Database, and any updates thereto, in its possession; certifying such return or destruction to State University in writing.

16.	Association shall indemnify, defend and hold State University, its officers and employees, harmless from and against any and all claims arising out of Association’s or any sub-licensee’s use of the Alumni Database and from and against damage, fine, judgment, expense or charge imposed, assessed or incurred by any act as a result of neglect or omission of the Association or its sub-licensees or sub-contractors, their officers, employees or agents.

17.	Any notice to either party hereunder must be in writing signed by the party giving it and shall be served either personally or be registered mail addressed as follows:

TO STATE UNIVERSITY: 	
University Controller
				H. Carl McCall SUNY Building
				353 Broadway
				Albany, New York 12246
	
TO CAMPUS:


TO ASSOCIATION:
 
or to such other addressee as may be hereafter designated by notice. All notices become effective only when received by the addressee.
18.	This agreement consists of the following documents: 

		1. Standard NY Contract Clauses—Exhibits A and A-1
		2. Charter of Alumni Association—Exhibit B
		3. Guidelines for Alumni Associations—Exhibit C
4. Alumni Association Activities—Exhibit D
5. Facilities, Personnel, Equipment and Other Support, Goods and Services Provided by the Campus—Exhibit E

19. 	In the event of any controversy of terms, the priority of the interpretation of documents shall be in the following order:

		1. Exhibit A
2. Exhibit A-1
3. Guidelines for Alumni Associations – Exhibit C 
4. This Agreement
5. Alumni Association Activities – Exhibit D
6. Facilities, Personnel, Equipment and Other Support, Goods and Services Provided by the Campus – Exhibit E
7. Charter of Alumni Association—Exhibit B

20.	This Agreement constitutes the entire agreement of the parties hereto and all previous communications between the parties, whether written or oral, with reference to the subject matter of this Agreement are hereby superseded.

21.	The parties agree that any amendment to this agreement or to any exhibit hereto will not become effective until it has received the approval of both the NYS Attorney General, the Comptroller, and any other regulatory agencies when necessary.


IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to execute this Agreement as of the date first written above.


The Alumni Association  	State University of New York on behalf of its state-operated campus _______:


By: _________________________		By: ________________________
	(Name and Title)				Campus President

In  addition  to  the  acceptance  of  this  agreement, I also  certify  that  original  copies of  this  signature  page  will  be  attached  to  all  other  exact  copies  of  this  contract.
Approved: 

Date:		

By:		
	State University of New York Controller

Approved as to Form		     Approved as to Form
Attorney General of the State of New York		     New York State Comptroller
Date: ________________________                                       Date: _________________________

By: __________________________                 	By: ___________________________


CORPORATE ACKNOWLEDGMENT
STATE OF			)
COUNTY OF			)  SS:
On this _____ day of ______________________, 20___, before me personally came ________________________________, to me known, who being duly sworn, did depose and say that he/she resides in _______________________________; that he/she is the ________________________________ of  _________________________________________, the corporation described in and which executed the foregoing instrument; that he/she knows the seal of said corporation; that the seal affixed to said instrument is such corporate seal, that it was so affixed by the order of the Board of Directors of said corporation, and that he/she signed his/her name thereto by like order.
					
			Notary Public
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Exhibit A-1 
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Exhibit C























































Exhibit D
Alumni Association
Activities



A. Activities of the Alumni Association (list all distinct activities):






















B. Activities of sub-contractor(s) to the Alumni Association (list all distinct activities):


























Exhibit E
Alumni Association
Facilities, Personnel, Equipment and Other Support, Goods and Services Provided by the Campus


A. Description of space utilized for each service provided:


Building Name			Square Footage			Space Description







		
B. Campus personnel assigned:








C. Description of equipment and other support, goods and services provided (e.g., postage,      supplies, travel, print costs, etc.):





D. Description of reimbursement, if any:
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