


PROFESSIONAL SERVICES AGREEMENT
Non-medical services provided to TTUHSC
THIS PROFESSIONAL SERVICES AGREEMENT, (hereinafter “Agreement”), is made and entered into by and between TEXAS TECH UNIVERSITY HEALTH SCIENCES CENTER, a public institution of higher education in the State of Texas (hereinafter “TTUHSC”), on behalf of its School of _________, Department of ____________, _________ campus, and FULL LEGAL NAME OF OTHER PARTY (hereinafter “Other Party”), describe legal status.  
Both TTUHSC and Other Party are also referred to herein as “Party,” or collectively as “Parties."

WITNESSETH:

WHEREAS, TTUHSC desires to obtain certain services to insert here a general statement of purpose; and

WHEREAS, Other Party represents that Other Party possesses the necessary qualifications and knowledge or employees to perform these services;

NOW THEREFORE, for the consideration herein expressed, TTUHSC and Other Party hereby agree as follows.
ARTICLE I

RESPONSIBILITIES
A.
Other Party will provide the following services (collectively the “Services”):  

1.
Insert here a clearly stated description of the services that Other Party will perform, where, and under what situations.  Incorporate the terms of any IFB or RFP (e.g., The Other Party agrees to provide Services in accordance with the terms of _________ (identify IFB or RFP), which is incorporated herein by reference.) 
B.
[Normally no requirements for TTUHSC, but insert description if there is a special situation.]
ARTICLE II
COMPENSATION AND PAYMENT

A.
TTUHSC agrees to pay Other Party  insert clear description/listing of the details of compensation, such as rate(s) per hour or per service, expense reimbursements allowed if any, all of which are to be consistent with the services described in Article I.
B.
Other Party shall submit all appropriate invoices, timesheets and/or other billing information for Services rendered under this Agreement directly to TTUHSC at the following address:


BILLING:
 




____________________________





____________________________          

C.
TTUHSC agrees to remit payment within thirty (30) days of receipt of a properly submitted, itemized invoice from Other Party.  The invoice must reference the TTUHSC contract number affixed to this Agreement and must agree in all respects to the requirements and price schedules set forth herein.  Final payment is contingent upon satisfactory receipt of the final Services and a final itemized invoice for Services rendered.
ARTICLE III
TERM AND TERMINATION

A.
The term of this Agreement shall be month day, year, and this Agreement shall continue in full force and effect through month day, year.

DELETE THIS RED LANGUAGE AND THE NEXT SENTENCE IF YOU DO NOT INTEND FOR THIS AGREEMENT TO AUTORENEW.
If notice of termination has not been given by either Party at the time of expiration of the current term of this Agreement, this Agreement shall be automatically renewed on a year to year basis. 

B.
Either Party may terminate this Agreement at any time, with or without cause, by giving the other party thirty (30) days written notice of intention to terminate the Agreement.   Can negotiate a different number of days.
C.
TTUHSC may terminate this Agreement immediately upon notice to Other Party in the event that Other Party becomes insolvent, makes a general assignment for the benefit of creditors, suffers or permits the appointment of a receiver for its business or assets, becomes subject to any proceedings under any bankruptcy or insolvency laws, whether domestic or foreign, or has wound up or liquidated, voluntarily or otherwise. 

D.
Neither Party hereto shall be liable for delays to perform due to causes beyond its reasonable control including, but not limited to, acts of God, strikes, epidemics, wars, riots, flood, fire, sabotage, or any other circumstances of like character. In the event of such delay, the period of service hereunder shall be extended for a period equal to the time lost by reasons of delay, and services omitted (or portions thereof) shall be performed during such extension.
E. The termination or expiration of this Agreement shall not relieve either Party of any obligation pursuant to this Agreement which arose on or before the date of termination.

F. If the Agreement extends beyond the current funded State of Texas Biennium, TTUHSC may terminate this Agreement upon written notice to Other Party if funds are not appropriated to TTUHSC by the State of Texas and signed into law. 

ARTICLE IV

REPRESENTATIONS AND WARRANTIES
A.
Other Party and its employees and agents providing Services pursuant to this Agreement shall comply with all applicable policies and procedures of TTUHSC and/or any subsequent changes to or revisions in these policies and procedures.

B.
Other Party represents and warrants to TTUHSC that the Services provided under this Agreement will be performed in a good and workmanlike manner in accordance with industry standards and all local, state and federal laws and regulations.  In addition, Other Party represents and warrants that Other Party and its personnel hold and shall continue to maintain any and all licenses or certifications required under applicable law to perform the Services herein.  Upon request, Other Party shall provide evidence of all licenses or certifications required under law.  Other Party further represents and warrants that it shall provide all of its personnel with all appropriate safety equipment and instruct its personnel to observe all safety policies, rules and requirements at all times.

C.
Other Party shall not subcontract the Services to be provided herein without prior written approval of TTUHSC.
D.  
Other Party represents and warrants that to the best of Other Party’s knowledge and belief, Other Party and its employees and agents providing services pursuant to this Agreement are not bound by any agreement or arrangement that would prevent or hinder them in any manner from fully performing the Services required under this Agreement.
E.
Other Party agrees that all writings or other materials produced by Other Party, its officers, employees or agents relating to the Services performed under this Agreement shall be deemed “works made for hire” as that term is defined in the U.S. Copyright Act, that all rights thereto shall be owned by TTUHSC, and that Other Party shall not assert any claim thereto.  Upon request Other Party shall execute any and all documents necessary to covey such rights to TTUHSC.
F. 
Notwithstanding any provision of this Agreement, any obligation of Other Party hereunder to provide hardware, software, deliverable data, other technical information or services, or access to TTUHSC's facilities to its employees, representatives, consultants or agents shall be subject to applicable export laws and Other Party shall comply with all applicable export laws and regulations. 
G.
Other Party agrees that Other Party, its officers, employees and agents will not disclose any TTUHSC information, data, or other materials created by Other Party, or others, relating to the Services performed under this agreement without the express written permission of an authorized TTUHSC officer.  Such obligations shall not, however, extend to any materials which:

(1)
were in the possession of Other Party prior to this Agreement;

(2)
are, or hereafter become, generally available to the public by publication or otherwise through no action of Other Party; or

(3)
are required by law or regulation to be disclosed.

This Article shall survive termination of this Agreement.

ARTICLE V

INSURANCE 
A.
Other Party agrees to maintain the following insurance coverage. Other Party agrees to provide evidence of insurance for those applicable insurance(s) required in this Section to TTUHSC prior to providing Services under this Agreement and at any time upon request by TTUHSC.

(1) Professional Liability Insurance as may be applicable to the Services being provided.

(2)
Worker's Compensation and Employer's Liability of no less than $100,000 and shall extend to cover employer's liability for accidental bodily injury or health and for occupational disease with a minimum liability of $100,000; 
(3) Comprehensive General Liability insurance of no less than $500,000 per accident or occurrence for bodily injury; 
(4) Automobile Liability Insurance within the minimum limits required by the State of Texas.  
B.
Other Party agrees to indemnify and hold harmless TTUHSC, its board of Regents, officers, employees, agents, and representatives (collectively “Indemnitees”) from any and all liability caused in whole or in part by Other Party’s negligence, gross negligence, willful misconduct or legal wrongdoing in any way connected with the performance of any work, direct or indirect, under this Agreement which results in claims, actions, demands or suits of any kind including, but not limited to, liabilities, penalties, costs or expenses.
In addition, Other Party warrants that any material purchased or provided hereunder does not infringe any letters patent granted by the United States and Other Party shall defend, indemnify and hold harmless TTUHSC, its Regents, employees and agents from and against all claims arising from infringement or alleged infringement of any patent, copyright, trademark or other intellectual property rights of a third party arising out of, in connection with or resulting from this Agreement or the goods and/or services provided under this Agreement.  

C.
This Article shall survive termination of this Agreement.

ARTICLE VI
COMPLIANCE

A.
The Parties acknowledge that each is subject to applicable federal and state laws and regulations, and policies and requirements of various accrediting organizations.  Accordingly, each Party will enforce compliance with all applicable laws, regulations, and requirements, and will make available such information and records as may be reasonably requested in writing by the other Party to facilitate its compliance, except for records which are confidential and privileged by law.  Each Party shall have or designate a Compliance Officer with whom compliance issues shall be coordinated.

B.
Other Party represents and warrants that neither Other Party or any employees or agents who provide items or Services under this Agreement are excluded, suspended or debarred from participation in any federal or state health care program or federally funded contracts.  TTUHSC may conduct searches of Other Party's name against various federal and state sanction and exclusion databases, including, but not limited to the HHS OIG List of Excluded Individuals/Entities (LEIE), the GSA Excluded Parties List System (EPLS) and the Texas HHSC Exclusion List.   Other Party agrees to immediately inform TTUHSC as soon as it is aware that it or any of its employees, agents or contractors providing items or services under the Agreement are subject to the imposition of any such sanctions or exclusion.  This Agreement shall be subject to immediate termination by TTUHSC in the event Other Party, or any of its employees, agents or contractors, is listed on any federal or state sanction/exclusion list as being subject to sanctions or exclusion.
ARTICLE VII 

AUDIT

A. Other Party understands that acceptance of funds under this Agreement constitutes acceptance of the authority of the Texas State Auditor's Office, or any successor agency (collectively, “Auditor”), to conduct an audit or investigation in connection with those funds pursuant to Section 51.9335(c) Texas Education Code.  Other Party agrees to cooperate with the Auditor in the conduct of the audit or investigation, including, without limitation, providing all records requested.  Other Party will include this provision in all contracts with permitted subcontractors.  
B. In addition, at any time during the term of this Agreement and for a period of four (4) years thereafter, the State of Texas, Texas Tech University System, TTUHSC and/or other federal, state and local agencies which may have jurisdiction over this Agreement, at reasonable times and at its expense reserves the right to audit Other Party’s records and books that relate only to this Agreement.   In the event such an audit by TTUHSC reveals any errors/overpayments by TTUHSC,  Other Party  shall refund TTUHSC the full amount of such overpayments within thirty (30) days of such audit findings, or TTUHSC, at its option, reserves the right to deduct such amounts owing TTUHSC from any payments due Other Party . If needed for audit, original or independently certified copies of off-site records will be provided to auditors at Other Party’s expense within two (2) weeks of written request.  This Section shall survive termination of this Agreement.

ARTICLE VIII
CERTIFICATION

A. Other Party certifies and affirms that as of the Effective Date of this Agreement, Other Party is not in violation of a Texas payment law that would prohibit it from receiving payment under this Agreement.  If this certification is inaccurate and Other Party is or at any time becomes in violation of such payment law, payments under this Agreement shall be applied directly toward eliminating Other Party's debt or delinquency as directed by the Comptroller of the State of Texas.

B.
Other Party agrees to conduct a national criminal background check on any individual before allowing them to provide any services to TTUHSC under this agreement.  Other Party shall obtain written approval from TTUHSC before allowing any individual who has been convicted of a crime (felony or misdemeanor) to provide services under this agreement.  TTUHSC has the right to refuse to allow any individual convicted of a crime from providing services under this agreement.
C.
Other Party agrees to provide the following notice to all of its employees and subcontractors who may work on any campus of Texas Tech University System:

All sex offenders required to register with local law enforcement authorities under Chapter 62 of the Texas Code of Criminal Procedure and who intend to work or carry on a vocation (full-time or part-time) on any campus of Texas Tech University System for a consecutive period exceeding fourteen (14) days or for an aggregate period exceeding thirty (30) days in a calendar year are required to register (or verify registration) with the law enforcement authority for campus security in accordance with Article 62.064 of the Texas Code of Criminal Procedure within 7 days of beginning work on any campus of Texas Tech University System. In addition, such sex offenders are required to notify the law enforcement authority for campus security within seven (7) days of terminating work on any campus of Texas Tech University System. For additional information, please contact the Texas Tech University Police Department, 2901 4th St., Lubbock, TX 79409, 806-742-3931.
ARTICLE IX
GENERAL PROVISIONS

A.
Independent Contractor.  Nothing in this Agreement is intended nor shall be construed to create an employer/employee relationship between the contracting Parties.  The sole interest and responsibility of the Parties is to ensure that the services covered by this Agreement shall be performed and rendered in a competent, efficient, and satisfactory manner.

B.
Severability.  If any term or provision of this Agreement is held to be invalid for any reason, the invalidity of that section shall not affect the validity of any other section of this Agreement provided that any invalid provisions are not material to the overall purpose and operation of this Agreement.  The remaining provisions of this Agreement shall remain in full force and shall in no way be affected, impaired, or invalidated.

C.
Notices.  All notices, requests and communications required or permitted hereunder shall be in writing and shall be sufficiently given and deemed to have been received upon personal delivery or delivery by overnight courier or, if mailed, upon the first to occur of actual receipt or seventy-two (72) hours after being placed in the United States mail, postage prepaid, registered or certified mail, receipt requested, addressed to the Parties at the addresses set forth below:

TTUHSC:
     
     
     

 FORMTEXT 
     
Attn:  ______ 

Other Party:
     
     
     

 FORMTEXT 
     
Attn:  ______
Notice of a change in address of one of the Parties shall be given in writing to the other Party as provided above, but shall be effective only upon actual receipt.  

D.
Binding Effect; No Third Party Beneficiary.  This Agreement shall be binding upon and inure to the benefit of the Parties hereto, their successors and permitted assigns. Nothing in this Agreement is intended, nor shall be deemed, to confer any benefits on any third party, including, without limitation any patients of the Other Party, nor shall such person or entity have any right to seek, enforce or recover any right or remedy with respect hereto.

E.
Entire Agreement.  This Agreement contains the entire agreement of the Parties concerning the subject matter described herein and there are no other promises or conditions in any other agreement whether oral or written concerning the subject matter described herein.  This Agreement supersedes any prior written or oral agreements between the Parties concerning the subject matter described herein.  Provided, however, the terms and conditions of any purchase order or bid request for proposal document associated with this Agreement and issued by TTUHSC’s authorized representative(s) are incorporated herein by reference and shall apply to the extent that these supplement the provisions of this Agreement.   In the event there is a conflict between the documents constituting the agreement between the Parties, the documents and provisions shall prevail in the following order:  (a)  this Agreement, (b) exhibits or attachment to this Agreement, and (c) the terms and conditions of any purchase order or bid request for proposal document issued by TTUHSC.

F.
Amendment.  This Agreement and each of its provisions shall be binding upon the Parties and may not be waived, modified, amended or altered except by in writing signed by the Parties. 

G.
Assignment.  Neither Party may assign this Agreement, in whole or in part, without the prior written consent of the other Party.  

H.
Governing Law; Venue.  This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Texas.    Venue shall be in the state or federal courts of Lubbock County, Texas.   If Other Party is not located in Lubbock, replace prior sentence with:  Venue will be in accordance with the Texas Civil Practices and Remedies Code and any amendments thereto.

I.
Use of Name.  Neither Party to this Agreement shall use the name or indicia of the other Party, nor of any of a Party’s employees, in any manner of publicity, advertising, or news releases without prior written approval of the other Party.
J.
Dispute Resolution.  Other Party shall use Texas Government Code, Chapter 2260’s dispute resolution process to attempt to resolve any claim for breach of contract arising under this Agreement that is not resolved in the ordinary course of business.  Chapter 2260 requires Other Party to initiate the process by providing written notice of a claim and negotiating with TTUHSC, conditions precedent to the contested case process.  Governed by rules adopted by the Texas Attorney General’s Office, the contested case process is Other Party's sole and exclusive method to seek a remedy for breach, unless, after considering the Administrative Law Judge’s report, the Legislature gives consent for Other Party to sue under Chapter 107 of the Civil Practices and Remedies Code.  An event or claim for breach of contract is not grounds for Other Party to suspend performance under this Agreement.

TTUHSC DOES NOT WAIVE SOVEREIGN IMMUNITY BY ITS EXECUTION OF OR BY ANY CONDUCT OF ITS REPRESENTATIVES UNDER THIS AGREEMENT, AND THE DISPUTE RESOLUTION PROCESS DOES NOT AFFECT TTUHSC’S RIGHT TO ASSERT ALL CLAIMS AND DEFENSES IN A LAWSUIT.

K.
Warranty of Authority.   SEQ CHAPTER \h \r 1The person(s) executing this Agreement on behalf of the Parties, or representing themselves as executing this Agreement on behalf of a Party, warrant and guarantee that each has been duly authorized by the appropriate Party to execute this Agreement on behalf of the Party and to validly and legally bind the Party to all of its terms, performances, and provisions. 

[Signature page follows.]

Can delete this if both party’s signature block will fit on this page.
IN WITNESS WHEREOF, the undersigned Parties do hereby bind themselves to the faithful performance of this Agreement.

TEXAS TECH UNIVERSITY HEALTH SCIENCES CENTER

By:  








Elmo M. Cavin
Executive Vice President for Finance and Administration
Date:  








FULL LEGAL NAME OF OTHER PARTY same as on page 1 
By:  








Printed Name:  








Title:  









Date:  








Instructions for PSA – EXPENSE to TTUHSC


to purchase Non-medical Services from a PRIVATE entity





Revise or delete highlighted items as appropriate.





Can “find and replace” Other Party throughout with a different identifier such as Clinic, Dr. Smith, Hospital, Facility, etc.





DELETE this box.



































as appropriate�
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