PROFESSIONAL SERVICES CONTRACTUAL AGREEMENT

THIS Professional Services Contractual Agreement (hereafter Agreement) is made by and between 
	IOWA STATE UNIVERSITY (also referred to as “University” or “ISU”), and
	

	
	(also referred to as “Contractor”).  Should the total compensation under this Agreement, 


including reimbursable expenses, be projected to exceed $2,000 this Agreement is not valid until signed by the ISU Procurement Services Department.   

FOR CONSIDERATION of the mutual promises and covenants contained in this Agreement, the University and Contractor agree as follows:

1. SCOPE OF WORK

A. 
PROFESSIONAL SERVICES:  Contractor agrees to provide the following services (hereafter also referred to as Professional Services):       
B. 
PERFORMANCE MONITORING:  The Contractor shall produce the following written reports or take the specified actions necessary to fulfill this Agreement (collectively referred to as “deliverables”) by the dates indicated:       
	All written reports required under this Agreement are to be delivered to  
	     


 the University’s Project Manager or Principal Investigator, in accordance with the schedule above. 

2.
PERIOD OF PERFORMANCE    This Agreement, unless earlier terminated according to the provisions contained 

	herein, shall cover the period of 
	      
	through  
	     
	.   


3.
COMPENSATION AND PAYMENT
A. The University agrees to pay Contractor for the Professional Services referenced above in accordance with the rates and provisions set forth below:       
 FORMCHECKBOX 

If marked, 3.B and 3.C will apply to this Agreement.  

B. With proper documentation provided by the Contractor, the University shall also reimburse Contractor, or pay directly, all University-authorized travel, lodging and food expenses (with the exception of alcoholic beverages), 

	as deemed reasonable by the University in accordance with University travel policy, not to exceed $
	      


over the term of this Agreement.   First class airline tickets may not be purchased under University policy.  

C. University agrees to reimburse Contractor in accordance with the rates currently established and approved for Iowa State University (http://www.controller.iastate.edu/travelinformation/allowableexpenses.htm)  (Lower maximum rates may be established by the University Project Manager or Principal Investigator.)
University will only reimburse Contractor for related travel and temporary living expenses upon receipt of a list of itemized allowable expenses.  Expense reimbursement requests shall be submitted within 60 days of the date incurred.  University will not reimburse Contractor for dry cleaning, laundry, valet expenses, and charges for entertainment expenses.

Contractor agrees to be responsible for all travel and temporary living expenses incurred by Contractor personnel, which exceed rates consistent with the University travel policy or any lower maximums established by the Project Manager or Principal Investigator.

D. Payment will be made in one of two ways.  Contractor may either submit a final bill upon completion of the task(s) defined above or submit a bill at stated intervals for work completed at time of billing, no more frequently than monthly.  At its discretion, the University may hold monthly payments until sufficient value has been received, from its perspective, before releasing one or more monthly payments.  All bills must include the compensation rate and the number of hour or days of service if other than fixed fee.   The University reserves the right to withhold ten percent (10%) from each payment until the University agrees the project has been completed to its satisfaction.   



Please send invoices referencing the assigned purchase order number to the following address:

Iowa State University
Accounting Office
1520 Administrative Services Bldg.

2221 Wanda Daley Drive

Ames, IA 50011-1004
4. CONTRACT CHANGE ORDER
A.
The University, without invalidating the Agreement, may direct changes in the project within the general scope of the Agreement, with the authorized payment maximum being adjusted accordingly.  All such changes in the project shall be in writing and signed by both parties.

B. The added cost or cost reduction to the University resulting from a change in the Agreement shall be determined in one or more of the following ways:

1.
by mutual acceptance of a lump sum properly itemized and supported by sufficient data to permit evaluation,

2. by unit prices stated in the Agreement or subsequently agreed upon, 

3. by cost to be determined in a manner agreed upon by the parties, or 

4. by a mutually acceptable fixed or percentage fee.

C. It shall be the responsibility of the Contractor before proceeding with any change in scope to verify that the change has been properly authorized on behalf of the University.  No additional charges or any other change in the Agreement will be allowed unless previously authorized in writing by the University, with the applicable compensation method and maximum authorized additional sum stated.

5.
PROPRIETARY RIGHTS AND CONFIDENTIAL INFORMATION
A. Contractor agrees to hold in trust and confidence any confidential and proprietary information or data relating to University business and shall not disseminate or disclose such confidential information to any individual or entity, except Contractor’s employees or subcontractors performing services hereunder (who shall be under a duty of confidentiality), and any other individuals specifically permitted in each instance by the University.

B.
With respect to any confidential information, the Contractor’s obligations of nondisclosure set forth above shall continue to apply to such information for as long after this Agreement expires or terminates, as such information remains confidential.

C.
An item will not be considered confidential information or a trade secret of the University if it is:

1.
In the public domain prior to disclosure to Contractor or subsequent to such disclosure but through no fault of Contractor; or


2.  
Obtained from a third party not subject to a duty of confidentiality.

D. Contractor agrees that any computer programs, software, documentation, copyrightable work, discoveries, inventions, improvements, or other deliverables (hereinafter “Work”) developed by Contractor solely, or with others, resulting from the performance of Contractor’s responsibilities and obligations pursuant to this Agreement are the property of the University.  If for any reason the Work would not be considered a work made for hire under applicable law, for the consideration included herein, Contractor does hereby sell, assign, and transfer to the University, its successors and assigns, the entire right, title and interest in and to the Work, including but not limited to exclusive rights to reproduce, distribute, prepare derivative works, display and perform the Work.  Contractor agrees to provide whatever assistance is necessary for the University to preserve its commercial interest including, but not limited to, the filing of patent and copyright protection.  This provision shall survive expiration and termination of this Agreement.

6.
TERMINATION

A. The University may terminate this Agreement, upon ten (10) days written notification, without penalty to the University, should the Contractor fail to carry out its provisions or fail to provide services acceptable to the University.

B.
With the mutual agreement of the parties, upon receipt and acceptance of not less than fifteen (15) days written notice, this Agreement may be terminated without penalty to either party.  

C.
Upon termination or Agreement expiration, the University shall pay Contractor all services fees and authorized reimbursable expenses due Contractor for services already provided or expenses incurred through the effective date of Agreement termination, provided such expenses are reasonable, documented, and represent services requested by the University.  Upon termination, Contractor shall turn over to the University all Work performed to date.  

7.
NON-AVAILABILITY OF FUNDS    Notwithstanding any other provisions of this agreement, if funds anticipated for the continued fulfillment of this contract are at any time not forthcoming or insufficient, either through the failure of the Federal government or of the State of Iowa to appropriate funds or through discontinuance or material alteration of the program under which funds were provided, then the University shall have the right to terminate this agreement without penalty by giving not less than thirty (30) days written notice documenting lack of funding.

8.
REMEDIES UPON DEFAULT    In any case where the Contractor fails in whole or in part to substantially perform its obligations or has delivered nonconforming services, ISU shall provide a Cure notice.  If after notice the Contractor continues to be in default, ISU may terminate this agreement immediately.  ISU shall only be obligated to compensate the Contractor for compliant services performed prior to notice of termination. 

9.
INDEPENDENT CONTRACTOR STATUS    Contractor agrees that the relationship between Contractor and University is that of an independent contractor for employment tax purposes.  Contractor shall be solely responsible for self-employment, income or any other taxes relating to payments under this agreement including those of any employees.  Contractor shall be solely responsible for liability, disability and health insurance coverage.

10.
TAXES -- FEDERAL, STATE AND LOCAL    The University is exempt from Federal Excise Taxes, and no payment will be made for any taxes levied on the Contractor’s employee’s wages.  The University is exempt from State and Local Sales and Use Taxes on the products and services supplied pursuant to this Agreement.
11.
LAWS    Terms and provisions of this Agreement shall be construed in accordance with the laws of the State of Iowa, and any and all litigation or actions commenced in connection with this Agreement shall be instituted in the appropriate courts in the State of Iowa.

12.
COMPLIANCE WITH LAWS    Contractor agrees that during the duration of this Agreement and as a condition of the University's duty to perform under the terms of this Agreement, that Contractor will be in compliance with all applicable laws and regulations of the state and federal government, including, but not limited to, Equal Employment Opportunity provisions, Occupational Health and Safety Act, records retention, audit requirements and allowable costs.


 FORMCHECKBOX 
  (If marked, the following statement will apply.) 



Funding source for services is a Federal grant; therefore, Contractor agrees to comply with 2 CFR 200.
The following sections of Appendix A apply only to construction contracts:  the Copeland “Anti-Kickback” Enforcement Act (18 U.S.C. 874 and 40 U.S.C. 276c), the Davis Bacon Act as amended (40 U.S.C. 276c to a-7), and the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-333).   

13.
RESPONSIBILITY FOR THOSE PERFORMING WORK

A.
The Contractor shall at all times enforce strict discipline and good order among the Contractor's employees and shall not employ any unfit person or anyone not skilled in the task assigned.


B.
Incompetent or incorrigible employees shall be dismissed from the project by the Contractor when so determined by the University, and such persons shall be prohibited from returning to the project without the written consent of the University.


C.
The Contractor shall be responsible for the acts and omissions of all the Contractor’s employees and all subcontractors, their employees, agents and agent’s employees, and all other persons providing services under agreement with the Contractor.

14.
IMMUNITY FROM LIABILITY    Every person who is a party to this Agreement is hereby notified and agrees that the University is immune from liability and suit for or from Contractor’s activities involving third parties and arising from this Agreement.

15.
ASSIGNMENT    This Agreement may not be assigned or transferred by either party to this Agreement without the prior written consent of the other party.

16.
INDEMNIFICATION

A.
To the fullest extent permitted by law, the Contractor shall defend, indemnify and hold harmless the “State of Iowa”, the “Board of Regents, State of Iowa”, and the “University”, its agents and employees from and against all claims, damages, losses and expenses, including but not limited to attorneys' fees, arising out of or resulting from (A) the material non-performance, non-compliance or breach with the terms and obligations of this Agreement or (B) bodily injury, sickness, disease, or death, or to injury to or destruction of tangible property, including the loss of use resulting there from caused in whole or in part by any negligent act or omission of the Contractor or Subcontractor, or anyone directly or indirectly employed by any of them or anyone for whose acts any of them may be liable, regardless of whether or not is caused in part by a party indemnified hereunder.  Such obligation shall not be construed to negate, abridge, or otherwise reduce any other right or obligation of indemnity, which would otherwise exist as to any party or person.


B.
In any and all claims against the University, its agents, successors, and assigns, and the Board of Regents, State of Iowa, by any employee of the Contractor or its Subcontractors, anyone directly or indirectly employed by any of them or anyone for whose acts any of them may be liable, the Contractor’s indemnification obligation shall not be limited in any way by any definition or boundary on the amount or type of damages, compensation or benefits payable by or for the Contractor or any Subcontractor under worker's compensation, disability benefits or other employee benefit acts.


C.
The Contractor agrees to jointly and severally indemnify and hold the State of Iowa, the “Board of Regents, State of Iowa” (Regents), and the University, its agents, successors and assigns, harmless from and against all liability, loss, damage or expense, including reasonable attorney’s fees which the State may incur or sustain by reason of the failure of the selected Contractor to fully perform and comply with the terms and obligations of the Agreement.

17.
INSURANCE     FORMCHECKBOX 
  (If marked, Section 17 shall apply to this Agreement.)

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



Type of Insurance



Limits of Liability (Minimum)


Worker’s Compensation


Statutory



Commercial General Liability

$1 million combined single limit



Commercial Auto Liability
 
$1 million combined single limit



Errors and Omissions


$1 million combined single limit

B. The “State of Iowa”, the “Board of Regents, State of Iowa”, and “Iowa State University” shall be named on such policies as additional insureds with respect to all operations and work hereunder and shall provide that such insurance applies separately to each insured against whom claim is made or suit is brought. Additional insured form CG 2026 or equivalent is required and must be attached to the certificate.  This insurance afforded to additional insureds is to be primary of any other valid and collectible insurance including, but not limited to, any insurance ISU owns or self-insurance through the State of Iowa tort system. Prior to providing services under the terms of this Agreement, Contractor shall provide a Certificate(s) of Insurance evidencing the required insurance coverage.  Contractor shall maintain such insurance in effect throughout the duration of the Agreement consistent with all applicable laws and in amounts sufficient to cover any and all claims or actions arising from performance of this Agreement.  The Certificate(s) shall also provide that should the policy be canceled or materially changed, thirty (30) days’ written notice prior to the effective date shall be given directly to the University’s Procurement Services department.  Failure to carry the required insurance coverage places the Contractor in breach of this Agreement.  Requests for variations to liability limits shall be reviewed by the University’s Risk Manager, who will make the final decision.  


C.
Certificate(s) of Insurance acceptable to the University shall be addressed to:

Iowa State University 

Procurement Services Department

1340 Administrative Services Bldg.
2221 Wanda Daley Drive
Ames, IA 50011-1004


Furnishing a certificate that does not meet these requirements does not amend or alter the agreement nor provide proof that you have met these requirements.

D.
The Contractor shall either (1) require each Subcontractor to procure and to maintain during the life of each Subcontract, Subcontractor’s Liability Insurance of the type and in the same amounts as specified in this section or (2) insure the activities of the Subcontractors in the Contractor’s own policy.


E.
Contractor shall automatically renew policies, which expire during the term of this Agreement and notify the University of such renewal.
18.
CODE OF FAIR PRACTICES   The Contractor shall not discriminate against any employee or applicant for employment because of race, creed, color, religion, national origin, sex, age or physical or mental disability, or status as a Vietnam‑era/disabled veteran.  The Contractor will take affirmative action to ensure that applicants are employed and that employees are treated during employment without regard to their race, creed, color, religion, national origin, sex, age or physical, mental disability, or status as a Vietnam‑era/disabled veteran except where it relates to a bona fide occupational qualification.  Contractor shall comply with Federal Executive Order #11246, as amended by Federal Executive Order #11375.

19.
ACTS OF GOD    Whenever a Contractor’s place of business, or ability to provide services has been disrupted by strike or act of God, it shall be the responsibility of the Contractor to promptly advise the University.

20.
ADVERTISING    Contractor agrees it will not use the name or marks of University in any commercial advertising, or as a business reference, without the expressed written consent of the University. 

21.
GENERAL

A.
The failure of any party to strictly enforce any rights set forth in this Agreement shall in no way be construed to be a waiver of such right, nor affect the validity of this Agreement or any part hereof, or the right of the other party thereafter to enforce each and every right and provision.


B.
Contractor and University each warrant and represent to each other that the person executing this Agreement for and on its behalf has been, and is duly authorized by all necessary and appropriate action to execute this Agreement.

22.
SEVERABILITY    In the event any one or more of the provisions contained in this agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision of this agreement, but this agreement shall be construed as if such invalid or unenforceable provision had never been contained. 

23.
DEBARRED, SUSPENDED and INELIGIBLE STATUS    Contractor certifies that it has not been debarred, suspended, or declared ineligible nor is it included on the General Services Administration’s List of Parties Excluded from Federal Procurement or Nonprocurement Programs in accordance with Executive Orders #12549 and #12689.  Contractor will immediately notify the Procurement Services Department if Contractor is placed on this list. 

24.
CONFLICT OF INTEREST    Should Contractor be a paid employee of ISU, any other Iowa Regent institution, or state agency, Contractor will be considered a “conflict of interest vendor.”  Whenever Contractor represents a conflict of interest, Contractor must have prior approval from the University Conflict of Interest Procurement Committee (COIPC) to do business with the University.  Contact the Procurement Services Department at (515) 294-4860 for further information and do not sign this Agreement, until express approval has been given by the Procurement Services Department.  In addition, 2 CFR 200 imposes additional requirements on federally funded projects.  
25.
INTERPRETATION    Words and phrases contained herein shall be interpreted and understood according to the context in which they are used.  This writing constitutes the entire agreement between the parties hereto with respect to the subject matters, hereof; and no statement, representation or promise with reference to this agreement, or any purported change in the terms of this agreement, shall be binding upon either of the parties unless in writing and signed by authorized representatives of both.

	Contractor:  Please complete this information:

	Contractor is a:

Sole Proprietor 
 FORMCHECKBOX 

Partnership
 FORMCHECKBOX 

Corporation 
 FORMCHECKBOX 


	If Contractor is a sole proprietor, is the Contractor a non-resident alien? Yes  FORMCHECKBOX 
    No  FORMCHECKBOX 

If yes, Form 8233 must be completed and attached to this Agreement.  This form can be obtained at http://www.controller.iastate.edu/templates/form8233.pdf.
	
	
	

	
	
	
	
	

	Other:
	     
	
	
	
	
	

	
	
	
	
	
	
	


ISU may request your tax ID (FEIN or SSN) in order to report taxable income as mandated by IRS regulations. Federal and State law protects the privacy and security of your SSN and Iowa State University will not disclose your SSN without your consent for any other purposes except as allowed by law. 

HAVING READ AND UNDERSTOOD THIS AGREEMENT, the parties have signed this Agreement and caused it to be executed in duplicate, with each of the copies to be considered an original agreement.  Contractor certifies he/she or his/her partner is not a paid employee of ISU, any other Regent institution, or state agency. See Section 24 herein for additional information if a conflict of interest exists.

	
	CONTRACTOR

	
	ADDRESS:
	     

	
	CITY, STATE, ZIP:
	     

	
	PHONE:
	     

	
	EMAIL:
	     


DATE:      ___​_


BY:















TITLE:      














IOWA STATE UNIVERSITY






Ames, IA 50011

DATE:      ____


BY:















        Project Manager or Principal Investigator

DATE:      ____


BY: 
















        Department Chair

DATE:      ____


BY: 
















       Procurement Services Department
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