[bookmark: _Hlk97274216]PROFESSIONAL SERVICES AGREEMENT BETWEEN
______________________________
AND
MIDDLE TENNESSEE STATE UNIVERSITY

This Professional Services Agreement (“Agreement”) is entered into as of the date of the final signature below (“Execution Date”), by and between Middle Tennessee State University, hereinafter referred to as the “Institution” and _______________________, hereinafter referred to as “Contractor” and shall become effective commencing upon the start date of the contract term as outlined in the Agreement (“Effective Date”). 

W I T N E S S E T H:

In consideration of the mutual promises herein contained, the parties have agreed and do hereby enter into this Agreement according to the provisions set forth herein:

1. 	Contractor agrees to perform the following services:
_____________________________________________________________________________ 

2. 	The Institution agrees to compensate Contractor as follows:

A. One-time payment of $____________ USD (“Service Fee”). The Service Fee is inclusive of all travel-related expenses including, but not limited to, lodging/accommodations, catering/meals, transportation, etc. The Institution shall not compensate/reimburse the Contractor for travel expenses in addition to the service fee.

B. 	Payments to Contractor shall be made according to the schedule set out above, provided that payments shall be made only upon submittal of invoices by Contractor, and after performance of the portion of the services which the invoiced amount represents. The final payment shall be made only after Contractor has completely performed its duties under this Agreement. 

If Contractor is a non-resident alien, payment of any portion of the contract from any source will not be made by the Institution until the Contractor has completed and submitted the Institution’s Foreign National Information Form with the appropriate documents including the Internal Revenue Service Form W-8BEN.

C. 	In no event shall the liability of the Institution under this Agreement exceed $_______________.

3. 	The parties further agree that the following shall be essential terms and conditions of this Agreement.

A. 	Contractor warrants that no part of the total contract amount provided herein shall be paid directly or indirectly to any officer or employee of the state of Tennessee as wages, compensation, or gifts in exchange for acting as officer, agent, employee, sub-Contractor, or consultant to Contractor in connection with any work contemplated or performed relative to this Agreement. If Contractor is an individual, Contractor warrants that within the past six months he/she has not been and during the term of this contract will not become an employee of the State of Tennessee.

B. 	The parties shall abide by all applicable Federal and State laws pertaining to discrimination and hereby agree and assure that no person shall be excluded from participation in, be denied benefits of, or otherwise be subjected to discrimination in the performance of this Agreement or in the employment practices of the party on the grounds of classifications protected by Federal or State law.

C.	Institution is committed to providing accessible information, materials and technologies to assure that individuals with disabilities have access to university resources comparable to access that is available to others.  

D. 	Contractor, being an independent contractor and not an employee of this Institution, agrees to carry adequate public liability and other appropriate forms of insurance, to pay all taxes incident hereunto, and otherwise protect and hold the Institution harmless from any and all liability not specifically provided for in this agreement.

E. 	The term of this Agreement shall be from __/__/__ to __/__/__.

F. 	This Agreement may be terminated by either party by giving written notice to the other, at least ___ days before the effective date of termination. In that event, Contractor shall be entitled to receive just and equitable compensation for any satisfactory authorized work completed as of the termination date. This Agreement may be terminated without the above-described notice if performance is prevented by an act of war, order of a legal authority, act of God, or other unavoidable causes not attributed to the fault or negligence of either party. The Institution may also terminate this Contract if it becomes aware of any threat to personal or public safety arising at the intended time of performance. 

G. 	If Contractor fails to fulfill in a timely and proper manner its obligations under this Agreement, or if Contractor shall violate any of the terms of this Agreement, the Institution shall have the right to immediately terminate this Agreement and withhold payments in excess of fair compensation for work completed. Notwithstanding the above, Contractor shall not be relieved of liability to the institution for damages sustained by virtue of any breach of this Agreement by Contractor.

H. 	This Agreement may be modified only by written amendment executed by all parties hereto.

I. Contractor shall maintain documentation for all charges against the Institution under this Agreement. The books, records, and documents of Contractor, insofar as they relate to work performed or money received under this Agreement, shall be maintained for a period of three full years from the date of the final payment, and shall be subject to audit, at any reasonable time and upon notice, by the Institution or the Comptroller of the Treasury, or their duly appointed representatives.

J. 	Contractor shall not assign this Agreement or enter into sub-contracts for any of the work described herein without obtaining the prior written approval of the Institution. Approval shall not be given if the proposed subcontractor was or is currently ineligible to bid on the Agreement.

K. 	Check one: Contractor shall __ is not required to __ submit to the Institution progress reports if requested by the Institution. 

L. 	This Agreement shall be governed by and construed pursuant to the laws of the State of Tennessee. Any and all claims against Institution arising under this Agreement shall be submitted to the Claims Commission of the State of Tennessee in the manner prescribed by law. Damages recoverable against Institution shall be limited expressly to claims paid by the Claims Commission pursuant to T.C.A. § 9-8-301, et seq.

M.	This Agreement shall not be effective until approved by the President or designee, as appropriate.

N.	PCI DSS Compliance. If Contractor will accept credit or debit cards in its performance under this Agreement, Contractor agrees that it will at all times during the performance of this Agreement comply with current Payment Card Industry Data Security Standards (PCI-DSS standards). 

O.	Illegal Immigrants. By its authorized signature on this Agreement, Contractor is attesting that it will not knowingly utilize the services of illegal immigrants and will not knowingly utilize the services of any subcontractor that does so in performance of this Agreement. 

P.	Iran Divestment Act. The requirements of T.C.A. § 12-12-101 et seq., addressing contracting with persons with investment activities in Iran, shall be a material provision of this Agreement. Contractor agrees, under penalty of perjury, that to the best of its knowledge and belief that it is not on the list created pursuant to T.C.A. § 12-12-106.

Q.	Debarment and Suspension. Contractor certifies, to the best of its knowledge and belief, that it and its principals:

· Are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from covered transactions by any Federal or State department or agency.
· Have not within a three (3) year period preceding this Contract been convicted of, or had a civil judgment rendered against them from commission of fraud, or a criminal offense in connection with, attempting to obtain, or performing a public (Federal, State, or Local) transaction or embezzlement, theft, forgery, bribery, falsification, or destruction of records, making false statements, or receiving stolen property.
· Are not presently indicted for or otherwise criminally or civilly charged by a government entity (Federal, State, or Local) with commission of any of the offenses listed in section b) of this certification.
· Have not within a three (3) year period preceding this Contract had one or more public transactions (Federal, State, or Local) terminated for cause or default.

R.	Sales and Use Tax. Contractor certifies that Contractor has either registered with the State of Tennessee’s Department of Revenue for, or does not make sales of goods or services that are subject to the collection of, Tennessee sales and use tax, as required by T.C.A. § 12-3-306 and will provide proof of compliance upon request.


In witness whereof, the parties, through their authorized representatives, have affixed their signatures below.



____________________________ (Contractor)		MIDDLE TENNESSEE STATE UNIVERSITY
						 
 

Signature:  												
							Shirman A. Thomas, Executive Director
							Procurement Logistic Services
Printed Name:  __________________________ 	

Title: 				                         		

Date:  							Date:  			
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