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Area Health Education Center (“AHEC”)
Contract for Professional Services

FOR USE ONLY WITH AHEC AUTHORIZATION


This Agreement (“Agreement”) is by and between the Regents of the University of Minnesota, a Minnesota constitutional corporation, through its Area Health Education Center (“University”), and      , a       (“Contractor”).

1.
Term. This Agreement shall be effective when signed by both parties. All provisions which, by their sense and context, are intended to survive completion, expiration or termination of this Agreement, will survive. The dates of the service will be from       to      .

2.
Scope of Work. Contractor shall participate in the following University program:       (“Services”). 

3.
Consideration and Terms of Payment.


3.1
Total Obligation. University’s total obligation to Contractor under this Agreement, including compensation for Services and reimbursable expenses, shall not exceed       and   /100 dollars ($     ) without University’s prior written approval. If University has agreed to pay travel expenses, such expenses must be documented, ordinary and necessary, prudent use of public funds, and in accordance with and applicable policies and federal and state laws.


3.2
Payment. Contractor shall submit invoices monthly. University will pay invoices within thirty (30) days of receipt. University may withhold payment of any disputed amount, and the parties will work together in good faith to resolve such dispute.

4.
General Terms and Conditions.

4.1 Agreement. This Agreement is the entire agreement and understanding of the parties regarding the Services, and replaces any prior or contemporaneous agreement, written or oral. Neither party shall be bound by any amendment to this Agreement unless the amendment has been signed by authorized representatives of each party. As Services are procured with federal funds, requirements set out at http://purchasing.umn.edu/docs/FederalFlowdown.pdf shall be incorporated into this Agreement to the extent applicable. In addition, if the price is in excess of $10,000, University and Seller shall abide by the requirements of 41 CFR 60-741.5(a), which prohibits discrimination against qualified individuals on the basis of disability, and requires affirmative action by covered prime contractors and subcontractors to employ and advance in employment qualified individuals with disabilities. If the price is in excess of $100,000, University and Seller shall abide by the requirements of 41 CFR 60-300.5(a), which prohibits discrimination against qualified protected veterans, and requires affirmative action by covered prime contractors and subcontractors to employ and advance in employment qualified protected veterans. If any provision of this Agreement is invalid or unenforceable, the remainder of the Agreement shall not be affected, and each provision shall be valid and be enforceable to the fullest extent permitted by law.


4.2
Quality; Disclaimer of Warranties; Representations. The Services shall be consistent with professional standards and quality and shall comply with all applicable laws, codes and regulations. Contractor represents that the Services will not be restricted by patents, copyrights, trade secrets, or other rights of third parties. If any warranty is breached, Contractor will cure the breach at Contractor’s expense. Other than expressly set forth herein, EACH PARTY MAKES NO WARRANTY, EXPRESS OR IMPLIED, AND DISCLAIMS ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. Contractor represents that it is not debarred or suspended from doing business with the federal government, and shall notify University if it becomes debarred or suspended during the Term hereof. University may immediately terminate this Agreement in that event and Contractor shall be responsible for any costs incurred by University in connection therewith.


4.3
Assignment. Neither party may assign any part of this Agreement without the other’s prior written consent.


4.4
Use of Name or Logo. Neither party shall use the name, logo, or any other marks (including, but not limited to, colors and music) owned by or associated with the other, or the name of any representative of the other in any sales promotion or advertising, or any form of publicity, without the other’s written permission in each instance. In the case of University, such permission must be from University’s Office of University Relations. Contractor may acknowledge University, the nature of the Services, and the dollar value of the Agreement in Contractor’s records and reports.


4.5
Termination. Either party may terminate this Agreement in whole or in part for its convenience upon thirty (30) days notice to the other party. Upon University’s notice, Contractor shall immediately stop all work under this Agreement. In the event of such termination, Contractor shall be entitled to payment, calculated on an equitable basis, for Services performed and all non-cancelable obligations. Contractor shall not be paid for work performed or costs incurred which reasonably could have been avoided. Either party may terminate this Agreement in whole or in part for cause if the other party fails to comply with any material term of this Agreement, becomes insolvent or files for bankruptcy protection, and does not cure that breach within thirty (30) days after written notice of such cause.


4.6
Relationship. The parties are independent contractors, not employees, partners, or joint venturers. Neither shall be deemed an agent or have authority to bind the other in any way


4.7
Non-Waiver. No waiver of any default shall be deemed a waiver of any subsequent default.


4.8
Changes. University may at any time by a written notice change the time and place of the Services. Promptly upon receipt of such change, Contractor shall either advise that the change will not affect its costs, or furnish: (i) a breakdown of change in the price, and (ii) a statement of changes in the time of completion. Contractor’s failure to so advise University in writing within ten (10) days of notice shall be deemed acceptance of the change without increase in the price or the time of completion.


4.9
Confidential Information. Any information a party receives hereunder which concerns personal, financial, or other affairs of the other, its regents, directors, officers, employees or students, and which is marked conspicuously as confidential information, shall be kept confidential and in conformance with all state and federal laws relating to data privacy. Obligations of confidentiality shall not apply to any Confidential Information that at the time of its receipt:



4.9.1
Is generally available in the public domain, or thereafter becomes available to the public through no act of the receiving party;


4.9.2
Was independently known prior to its receipt, or made available to such receiving party as a matter of lawful right by a third party;


4.9.3
Is received without obligation of confidentiality from a third party who was free to disclose the information; or


4.9.4
Is required by law (including disclosures under the respective party’s government data practices act), regulation, or court order to be disclosed, in which case the disclosing party shall be notified immediately. University shall not be required to commence or defend any action to prohibit the inspection and copying of Confidential Information.



4.9.5
At any time, upon the request of the disclosing party, the receiving party promptly shall deliver to the disclosing party any property of the disclosing party, which may be in the receiving party’s possession or control, including any and all documents and materials containing Confidential Information of the disclosing party (and all copies of the foregoing, except that the receiving party may retain one copy for archival purposes).


4.10
Intellectual Property Rights. Rights to inventions, improvements and/or discoveries, whether patentable or copyrightable or not, arising out of Services (“IP”) made jointly shall belong equally to both parties, without obligation for accounting or reporting. IP made solely by one party shall belong to that party, and that party hereby grants the other a non-exclusive royalty-free perpetual license to use such IP solely for the purposes of education and research.


4.11
Responsibility. Subject to law applicable to each respective party’s tort liability, each party will be responsible for all, injuries, claims, damages, or loss to the extent caused by the party’s negligent acts or omissions, or breach of warranty. IN NO EVENT SHALL A PARTY BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL, INCIDENTAL, LOST PROFITS OR LIKE EXPECTANCY DAMAGES ARISING OUT OF THE AGREEMENT.


4.12
Notices. All notices required hereunder shall be in writing and delivered personally, or by facsimile or electronic mail with delivery confirmed, or by a recognized overnight courier service or by United States mail, first-class, certified or registered, postage prepaid, return receipt requested, to the other party at its address set forth below or to such other address as such party may designate by notice.

If to University
University of Minnesota


Area Health Education Center


Attn: Deputy Director, MN AHEC


MMC 501


420 Delaware St. SE


Minneapolis, MN  55455


Phone: (612) 626-9956


Facsimile: (612) 624-0493


with a copy to:
University of Minnesota


Office of the General Counsel


Attn: Transactional Law Services Group


360 McNamara Alumni Center


200 Oak Street SE


Minneapolis, MN  55455-2006


Phone: (612) 624-4100


Facsimile: (612) 626-9624


E-mail: contracts@mail.ogc.umn.edu

If to Contractor:
     

Attn:      

     

     

Phone:      

Facsimile:      

E-mail:      

4.13
Return of Data. Within fifteen (15) days of the completion or earlier termination of this Agreement, or upon University’s request, Contractor shall return all documents, data and information provided by University. Upon University’s request, Contractor shall destroy all copies of University-provided data, documents, or information in Contractor’s possession or control, and provide University with certification of such destruction.


4.14
Fund Availability. University’s financial obligations payable after the current period are contingent upon funds for that purpose being appropriated, budgeted, paid by a sponsor, and otherwise available. In the event that Contractor has performed Services prior to being notified that University did not have, or no longer has, funds available, Contractor shall be entitled to payment, calculated on an equitable basis, for such Services. Contractor shall not be paid for work performed or costs incurred which reasonably could have been avoided.


AGREED:
Regents of the University of Minnesota
     
By: 

By: 

Name:
     

Name:
     
Title:
     

Title:
     
Date: 

Date: 
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