UNIVERSITY OF MISSOURI

SERVICE AGREEMENT


This Service Agreement (“Agreement”) is entered into as of MONTH DD, YYYY, by and between the Curators of the University of Missouri, a Missouri public corporation, on behalf of GROUP (“University”), and PARTY NAME, a SINGLE PERSON / CORPORATION / ETC., (“Company”) and together with the University, the “Parties”.
WHEREAS, the University desires to engage Company, and Company desires to be engaged by University, to render certain services described herein upon the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth, the parties agree as follows:

1. ENGAGEMENT
University engages Company to render, and Company agrees to render, the services described in Exhibit A (“Services”) upon the terms and conditions set forth herein.
2. DUTIES

a. Company shall be responsible for the professional quality, technical accuracy, and timely completion of the Services and shall perform the Services in a diligent, professional, and skillful manner.

b. All Services performed under this Agreement will be performed by Company or Company’s employees unless written consent to use subcontractors or other persons is given by University.

3. PERIOD OF SERVICES AND TERMINATION

a. The period of performance shall be MONTH DD, YYYY through MONTH DD, YYYY, unless terminated as follows:
b. The University may terminate this contract at any time by providing a 30 day notice.  Company shall be paid for work completed prior to notice, and the University may authorize, in writing, the completion of specific tasks and payment for those tasks until the date of termination.  No work, or payment for such work shall continue beyond the termination date.

c. Either Party, by delivery of written notice to the other Party, may terminate Services under this Agreement without further obligation or liability, if:

1) There is mutual agreement of the University and Company;

2) One of the Parties materially breaches any provision of this Agreement including, but not limited to, repeated neglect of duties under this Agreement, and fails to cure such breach within thirty (30) days of receipt of written notice of the material breach and intent to terminate;

3) Either Party commits an act of fraud, conversion, or misappropriation including the unauthorized use or disclosure of Proprietary Information as defined in separate Mutual Non-Disclosure Agreement; or

4) Bankruptcy, insolvency, reorganization proceedings, or other proceedings analogous in nature or effect are instituted by or against one of the Parties, or a Party, is dissolved or liquidated, a receiver or trustee is appointed for all or a substantial part of the assets of a party, or a party makes an assignment for the benefit of its creditors.

4. COMPENSATION

a. University shall pay Company for Services performed in accordance with the schedule set forth in Exhibit A, at a not to exceed amount of $#####.  
b. Payment will be made upon submission by the Company of a completed invoice form. 
c. The invoice must show the Company’s taxpayer identification number (Social Security Number or Employer Identification Number).
d. If travel expenses are to be reimbursed, travel expenses must be itemized and appropriate receipts attached to the invoice.  All travel and reimbursement for travel must conform with existing University policy, which may be viewed at: http://www.umsystem.edu/ums/rules/bpm 

e. Final payment will be made after all required reports have been received and approved by the University.
f. From the Compensation to be paid by University under this Agreement, Company shall be responsible for all of its costs and expenses incurred in connection with providing Services hereunder and shall not be entitled to any additional reimbursement of such costs and expenses by University unless otherwise agreed in writing by the Parties.

5. TAXES

The compensation stated herein includes all applicable taxes.  No additional compensation will be allowed due to Company’s failure to include such taxes or as the result of a change in Company’s tax liabilities.

6. ASSIGNMENT
Neither this agreement nor any rights or obligations hereunder may be assigned or transferred by either Party to any person, corporation, partnership or other entity without the prior written consent of the other Party.  This Agreement shall inure to the benefit of and be binding upon the Parties hereto and their respective successors and permitted assigns.
7. REPORTING
In performing consulting services, Company shall report to and send invoices to the following individuals:

Name

Department

Street

City, State Zip

Phone
8. NOTICES

Any notice, request, demand, or other communication required or permitted hereunder shall be in writing and shall be sent by registered or certified mail or reputable overnight courier, all postage and fees prepaid, to the parties at the addresses shown below.  Any notices sent in accordance with this paragraph shall be conclusively presumed to be delivered on the second day after mailing; any other notice, whether actual or presumed, and whether received or not, shall be of no force or effect.

Notice to University shall be mailed to:

Department

Address

City, MO Zip

With a copy to:

UM Business Services

1105 Carrie Francke Drive

Columbia, MO  65211

Notice to Company shall be mailed to:

Name

Street

City, State Zip

9. CONFLICT OF INTEREST

Company assures that to the best of Company’s knowledge there exists no conflict of interest and every effort will be made to avoid the appearance of conflict of interest between Company’s business or financial interest and the services provided under this Agreement.  Should this situation change during the time of this Agreement, Company will advise University of such change.

10. NATURE OF RELATIONSHIP

Company is an independent contractor and shall not act as an agent for the University, and the Services the Company is to perform hereunder shall not render it an agent, representative, or employee of University.  Company has and shall retain full control of and supervision over the performance of the Services hereunder.  Company shall not represent itself as being an agent, representative, or employee of the University and shall not make any agreements or commitments or incur any obligations which purport to bind or obligate University.  Company understands and agrees that, as an independent contractor, it is responsible in full for the payment of all income taxes, FICA, and similar taxes for itself and on behalf of its employees.  Nothing herein is intended nor shall be deemed to constitute University and Company as joint venturers or partners.
11. USE OF NAME

Company will not use directly or by implication the name of the University of Missouri or the name of any member of the University’s staff working on this project or any information or data relating to the project for any product promotion or commercial publicity or advertising purposes, nor in any way the aims, policies, programs, products, or opinions of the University without the prior written approval of the University.

12. GOVERNING LAW

This agreement shall be deemed to have been entered into under the laws of the State of Missouri and the rights and obligations of the parties shall be governed according to the laws of Missouri.

13. INFORMATION TECHNOLOGY AND TELECOMMUNICATIONS

Service Agreements over $15,000 that involve routine, possibly transaction-based activities in which some expertise may be needed but is widely available on the market, require the prior approval of the University’s CIO.  They include, but are not limited to, agreements for delivery of software packages/applications, IT-based services, and maintenance of IT-based systems.

14. LIABILITY AND INSURANCE

1. Liability:

The Company agrees to defend, indemnify, and hold harmless the University, its officers, agents and employees from and against all losses and expenses (including costs and attorney's fees) resulting from any injury (including death) to any person, or damages to property of others arising out of the acts or omissions of the Consultant, its employees or agents in performance of the work under this Agreement.

2. Insurance:

The Company shall provide and maintain, during the life of the Agreement, insurance acceptable to the University which will afford protection and coverage in accordance with the requirements set forth below:

Commercial General Liability Coverage comparable to Comprehensive General Liability coverage to protect the Company and any Subconsultant performing work covered by this Agreement from claims for damages for personal injury, bodily injury (including wrongful death), and from claims for property damage which may arise from the operation under the Agreement.  The coverage will provide protection for all operations by the Company or any Subconsultant or by anyone directly or indirectly employed by either of them.  In addition, the coverage is to include "The Curators of the University of Missouri" as "Additional Insured."   The amount of the insurance shall not be less than a minimum of $1,000,000 combined single limit, per occurrence and aggregate, for both bodily injury and property damage combined.

In lieu of the "Additional Insured" endorsement, an Owners-Contractors-Protective policy may be provided evidencing "The Curators of the University of Missouri" as the Named Insured.

Professional Liability Insurance will be provided by the Company to cover any claims, including but not limited to errors and omissions, which may arise from the work performed by the Company, Subconsultant, or anyone directly or indirectly employed by them.  The coverage provided will be not less than $1,000,000 per occurrence and aggregate.

All insurance shall be procured through agencies and be written by insurance companies which are acceptable to and approved by the University, e.g., all coverage should be placed with Insurance Carriers that are licensed to do business in the State of Missouri as an admitted Carrier and all coverage placed are subject to the University's approval as to form and content, as well as Carrier.  All required coverage shall be obtained and paid for by the Company.

The Company shall furnish the University with certificates, policies or binders which indicate the Company and/or the University and other Companies (where required) are covered by the required insurance showing type, amount, class of operations covered, effective dates and dates of expiration of policies prior to the University issuing a Notice to Proceed.

15. SEVERABILITY

If any provision of this Agreement is held to be invalid or unenforceable, such invalidity or unenforceability shall not affect or impair the validity or enforceability of the remaining provisions of this Agreement, which shall remain in full force and effect.

16. WAIVER

The waiver by any party hereto of a breach of any of the provisions of this Agreement by the other Party shall not operate or be construed as a waiver of any subsequent breach hereof by such Party.

17. MODIFICATIONS TO AGREEMENT

None of the terms or conditions herein shall in any manner be altered, amended, waived, or abandoned, except as may be modified or amended by an agreement in writing signed by each of the Parties hereto.
18. DEBARMENT AND SUSPENSION CERTIFICATION

The Consultant to the best of his/her knowledge and belief that he/she and its principals are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from covered transactions by any Federal department or agency in accordance with Executive Order 12549 (2/18/86).

19. ENTIRE UNDERSTANDING

This agreement sets forth the entire understanding of the Parties with respect to the subject matter hereof.  It supersedes any and all prior agreements, arrangements and understandings relating to the subject matter hereof.  Each Party to this Agreement acknowledges that no representations, inducements, promises, or agreements, written, oral, or otherwise, have been made by any Party, or anyone acting on behalf of any Party, which are not embodied herein, and that no other agreement, statement, or promise not contained in this Agreement shall be valid or binding.  
IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by each Party effective as of the date first above written.
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