SERVICES AGREEMENT
Between
University of Cincinnati
and
[Vendor Name]

This Services Agreement (the “Agreement”), effective the date last signed below (the “Effective Date”), is entered into by and between the University of Cincinnati, a state institution of higher education organized under Chapter 3361 of the Ohio Revised Code, having its primary business address at 2614 McMicken Circle, 625 University Pavilion, Cincinnati, Ohio 45221 (“UC”) and [Vendor Name] , having its primary business address at [Vendor Address] (“Vendor”). UC and Vendor agree as follows:

Article 1 - Services and Fees
1.1
Vendor shall provide all services described in the scope of services or scope of work attached hereto as Exhibit A and incorporated herein by reference (collectively, the “Service” or “Services”). 
1.2
Vendor shall include all fees and pricing for Services in a fee schedule attached to Exhibit A (“Schedule 1 to Exhibit A”).

1.3
Vendor agrees to send UC any and all notices relating to the Services, as well as notices of any changes affecting a Service.  Vendor shall promptly notify UC in writing after Vendor learns of any notice that might adversely affect a user of the Service.  Vendor shall notify UC of any defects, errors, non-conformity with the warranties, or other problems with any Service immediately after the problems first become known to Vendor.
Article 2 - Invoices and Payment

2.1
Vendor shall invoice UC for all Services. Each invoice must include a thorough description of the Service provided. All invoices for Services shall be in writing and delivered to UC at:

University of Cincinnati

Accounts Payable

University Hall, Suite 560

51 Goodman Drive

PO Box 210333

Cincinnati, Ohio  45221-0333
With copy sent via e-mail to:

UCAPINV@UCMAIL.UC.EDU
2.2
UC will pay all undisputed amounts within 45 days of receipt of Vendor’s invoice.
Article 3 - Term and Termination

3.1
This Agreement shall be effective on the Effective Date and remain in effect for an initial term of one (1) year (the “Initial Term”), unless sooner terminated.  Prior to expiration, this Agreement may be renewed by written agreement of the parties for an unlimited number of successive one (1) year periods (each, a “Renewal Term” and collectively, the “Term”).  In the event the Agreement is not renewed prior to the expiration date, this Agreement will automatically terminate.  
3.2
If a party asserts that the other party committed a material breach of this Agreement, then the non-breaching party must notify the breaching party in writing of the specific breach and request that it be cured.  If the breaching party does not cure within thirty (30) days after such notice, then the non-breaching party may terminate this Agreement without cost or penalty by sending final written notice to the breaching party.
3.3
UC may terminate this Agreement without cause by providing the Vendor with at least thirty (30) days’ prior written notice of intent to terminate.  
3.4
The termination of this Agreement by either party (a) does not excuse either party from performing any duty or obligation assumed under this Agreement before termination, (b) does not have the effect of waiving any right either party may have to obtain performance under this Agreement, and (c) does not preclude either party from pursuing any and all remedies available to it at law or equity.
Article 4 - Indemnity

4.1
Vendor shall indemnify, defend, and hold UC (and its officers, employees, trustees, directors, and agents – together with UC, the “UC Indemnitees”), harmless from and against all claims and suits of any kind (“Claims”), and all resulting damages, judgements or other losses (including attorneys’ fees) (“Damages”) arising or resulting from a breach of this Agreement by Vendor.  

4.2  Vendor shall indemnify, defend and hold harmless the UC Indemnitees from any Damages any of the UC Indemnitees may suffer arising or resulting from Claims against them based on strict liability in tort, negligence, breach of expressed or implied warranties, or infringement of intellectual property, arising out of the Services provided by Vendor or any product installed during the provision of Services; provided, that such Damages are not caused by the willful misconduct of any UC Indemnitee.
Article 5 – Vendor Representations and Warranties

5.1
Vendor represents and warrants that it has no prior agreements, nondisclosure obligations, licenses, or other property rights that a might conflict with the interests of UC or prevent or hinder Vendor from providing the Services under this Agreement.  
5.2
Vendor represents and warrants to perform the Services in accordance with industry standards and in a legal and compliant manner, consistent with currently published and applicable federal, state, and local laws, rules, regulations, and other applicable compliance requirements. 

5.3
Vendor warrants all products installed during the provision of Services provided under this Agreement that prove defective in material or workmanship. With respect to any Services provided hereunder that include products Vendor does not manufacture, to the extent assignable Vendor shall assign and transfer to UC all of Vendor’s rights under any manufacturer’s warranties and authorizes UC to enforce such warranties with the reasonable assistance of Vendor at no charge.
5.4
Vendor represents and warrants the Services and any installed products comply with all applicable federal and state statutes, regulations, policies, rules and guidelines, including but not limited to the Americans with Disabilities Act of 1990 (ADA), Section 504 of the Rehabilitation Act of 1973, Section 508 of the 1973 Rehabilitation Act, and the WCAG 2.0 AA guidelines (collectively, “Disability Laws and Guidelines”). In the event any issues arise regarding Vendor’s compliance with Disability Laws and Guidelines, Vendor shall immediately notify UC or respond to UC’s requests to resolve any issues within sixty (60) days at no cost to UC. Failure to comply with these requirements shall constitute a material breach of this Agreement and shall be grounds for immediate termination by Customer at Customer’s discretion.  Vendor shall indemnify, defend, and hold UC Indemnitees harmless from any Claims and all resulting Damages, to the extent arising out of or resulting from Vendor’s failure to comply with the requirements of this section.

5.5
Vendor’s warranties are cumulative and apply to any replacement or modification of the Services or products installed during the provision of Services by Vendor or any of its representatives. Vendor’s obligations shall survive the conclusion or termination of this Agreement.
Article 6 - Insurance and Limitation on Liability

6.1
Until the expiration or termination of this Agreement, Vendor will maintain (a) comprehensive general liability insurance in an amount not less than Two Million Dollars ($2,000,000) per occurrence and Five Million Dollars ($5,000,000) in the aggregate, and (b) workers’ compensation insurance in an amount of not less than Two Million Dollars ($2,000,000) per occurrence and Five Million Dollars ($5,000,000) in the aggregate.  Vendor will notify UC in writing within 15 days of any changes in Vendor’s insurance, including but not limited to carrier or amounts. Vendor will promptly provide any certificate(s) of insurance upon UC’s request.

6.2
NEITHER PARTY SHALL BE RESPONSIBLE FOR INCIDENTAL, CONSEQUENTIAL, INDIRECT, SPECIAL, PUNITIVE, OR EXEMPLARY DAMAGES OR ANY OTHER SIMILAR DAMAGES UNDER ANY THEORY OF LIABILITY (WHETHER IN CONTRACT, TORT OR OTHERWISE), EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. WITH THE EXCEPTION OF VENDOR OBLIGATIONS IN ARTICLES 4, 5, AND 10, NEITHER PARTY’S TOTAL MAXIMUM AGGREGATE LIABILITY TO THE OTHER PARTY UNDER THIS AGREEMENT SHALL EXCEED TWO MILLION DOLLARS.  THE LIMITATIONS PROVIDED IN THIS SECTION SHALL APPLY EVEN IF ANY OTHER REMEDIES FAIL OF THEIR ESSENTIAL PURPOSE.

Article 7 – Confidentiality; Data Security
7.1
As used herein, “Confidential Information” shall mean information, know-how, samples, drawings or data, technical or non-technical, provided hereunder that originates with either party, is appropriately marked as confidential (or if disclosed verbally or visually, is promptly reduced to writing and designated as confidential) and is disclosed or provided to the other party.  The recipient may use the originator’s Confidential Information for purposes of this Agreement but agrees neither to use for any other purpose nor to disclose nor provide such Confidential Information to any third party at any time during the term of this Agreement or thereafter, except as follows:


a) To the extent that the Confidential Information was known to the recipient from sources other than the originator prior to its disclosure hereunder, and this is demonstrably documented in written records made by the recipient prior to disclosure by the originator; or


b) To the extent that the Confidential Information in fact is public knowledge prior to or after its disclosure by originator, other than through acts or omissions attributable to the recipient; or


c) To the extent the Confidential Information was disclosed or provided to the recipient by a third party who did not derive such information from the originator; or


d) To the extent disclosure is required by law, valid subpoena, or court order.

7.2
UC shall not be required to maintain the confidentiality of any information (including Confidential Information) if, in the sole opinion of UC’s Office of General Counsel, the disclosure of such information is required by the Ohio Public Records Act, Ohio Revised Code §149.43, or any other applicable federal or state law governing UC.
7.3
If the Services require Vendor to create, obtain, access, or receive UC restricted data as described in Exhibit B, then Vendor agrees that the University of Cincinnati Data Security Rider attached hereto as Exhibit B shall be incorporated into this Agreement by reference.
Article 8 - Intellectual Property

8.1
Subject to any third party rights in licensed elements, all work or materials produced by or through Vendor or Vendor personnel, representatives, or contractors assigned to perform Services for UC under the terms of this Agreement (collectively, the “Work Product”) shall belong exclusively to UC and shall, to the extent possible, be considered work made for hire for UC within the meaning of Title 17 of the United States Code. 
8.2
UC shall retain all right, title and interest in any patent, patent application, trade secret, know-how, trade mark or other intellectual property owned by UC prior to the date of this Agreement, and no license grant or assignment, express or implied, by estoppel or otherwise, with regard thereto is intended by, or shall be inferred from, this Agreement. No unauthorized use of UC materials or information is permitted by Vendor without the express written approval of UC.
Article 9 - Compliance with Laws; Debarment
9.1
This Agreement is intended to comply with all relevant federal, state and local statutes, regulations, and rules (collectively, “Laws”) applicable to the subject matter of this Agreement.  Vendor agrees to comply with all Laws in the performance of its duties hereunder.
9.2
Vendor agrees that materials or information provided to UC hereunder that are or may be subject to the International Trade in Arms Regulations, 22 C.F.R. §§ 120-130, the Export Administration Regulations, 15 C.F.R. §§ 730-744 and 768, et seq, or similar controls, shall be clearly labeled as “Export Controlled” at the time of provision to UC.  Vendor shall not disclose or provide to UC or any employee or agent of UC any information subject to the licensing provisions of ITAR and/or EAR without the prior written notice to and advance approval of UC’s Export Controls Officer and Office of General Counsel.
UC reserves the right to decline to receive any such export-controlled materials or information.

9.3
As an equal opportunity/affirmative action institution, UC business must be conducted in compliance with applicable provisions of Executive Order 11246, as amended and supplemented by Department of Labor Regulations 41 CFR Part 60 et seq., Section 503 of the Rehabilitation Act of 1973, as amended, and the Vietnam Era Veteran’s Assistance Act of 1974, as amended.  In the performance of work under this contract, neither Vendor nor or any person acting on Vendor’s behalf shall by reason of race, color, religion, national origin, ancestry, medical condition, genetic information, disability, marital status, sex, age, sexual orientation, veteran status or gender identity and expression shall engage in unlawful discrimination. 
9.4
Vendor and any person acting on Vendor’s behalf shall abide by the requirements of 41 CFR 60–1.4(a), 60–300.5(a) and 60–741.5(a). These regulations prohibit discrimination against qualified individuals based on their status as protected veterans or individuals with disabilities, and prohibit discrimination against all individuals based on their race, color, religion, sex, sexual orientation, gender identity or national origin. Moreover, these regulations require that covered prime contractors and subcontractors take affirmative action to employ and advance in employment individuals without regard to race, color, religion, sex, sexual orientation, gender identity, national origin, disability or veteran status.
9.5
Vendor represents and warrants that: (a) neither it nor any of its key personnel currently is, debarred, excluded, suspended or otherwise ineligible to participate in any federal program as of the Effective Date; and (b) Vendor must immediately notify UC in writing if Vendor becomes a party to any investigation that may result in such exclusion or debarment or if any such investigation is pending or threatened.
Article 10 – Miscellaneous 
10.1
Notices.  Any notice required to be given under this Agreement must be in writing, postage and delivery charges pre-paid, and may be sent by email, fax, hand delivery, overnight mail service, first-class mail, or certified mail with return receipt requested, to UC at the addresses set forth below.  Any party may change the address to which notices are to be sent by notice given in accordance with the provisions of this Section 10.1.  Notices under this Agreement are deemed to have been given, and are effective upon, actual receipt by the other party or, if mailed, upon the earlier of the fifth day after mailing or actual receipt by the other party.
If to UC:





With copy to:

University of Cincinnati

[DEPARTMENT NAME]
[ADDRESS]
[ADDRESS]
Cincinnati, OH [ZIP]
University of Cincinnati

Office of General Counsel

2618 McMicken Circle

PO Box 210623

Cincinnati, OH 45221-0623

If to Vendor:


[ADD VENDOR NOTICE ADDRESS]
10.2
Relationship of the Parties.  This Agreement does not create a joint venture or partnership between the parties.  Vendor is an independent contractor, and UC shall not control the manner, means, or method by which Vendor performs any of the Services called for by this Agreement. Each party has all ownership, rights and title to any of its unique information that it provides or discloses in connection with the administration of this Agreement or in connection with any transaction under this Agreement.  
10.3
Force Majeure.  No party shall be liable for any delay or failure to perform if such delay or failure to perform is due to a cause beyond the control of the party, including without limitation restrictions of law or regulations, acts of God, acts of terrorism or war, telecommunications, network or power failures or interruptions, or mechanical or electronic breakdowns.

10.3
Use of UC Names/Marks.  Vendor shall not advertise the fact that it has contracted with UC or appropriate or make use of UC’s name or registered marks, logos, or property without the prior written consent of UC’s Director, Trademarks & Licensing.   

10.4
Governing Law/Venue. This Agreement shall be governed by, construed and interpreted according to the laws of the State of Ohio without regard to any principles of choice of law. The parties agree that any disputes arising out of or under this Agreement shall be litigated in the Ohio Court of Claims.
10.5
Assignment.  Neither party may assign this Agreement to a third party without the express written permission of the other party.   
10.6
Survival.  Articles 4-8 and 10 shall survive the expiration or termination of this Agreement.
10.7
Entire Agreement; Waiver; Signature.   This Agreement, including all Exhibit(s) and Schedule(s) (all of which are incorporated in this Agreement by reference), constitutes the entire agreement on this subject and supersedes all previous and contemporaneous communications, representations, or agreements between UC and Vendor regarding the referenced subject matter. This Agreement may be executed in one or more counterparts, each of which counterpart shall be deemed an original Agreement and all of which shall constitute but one Agreement. The failure of either party to assert a right under this Agreement or to insist upon compliance with any term or condition of this Agreement shall not constitute a waiver of that right. In the event that any provision of this Agreement shall be illegal or otherwise found unenforceable by any court, such provision shall be severed, and the balance of the Agreement shall continue in full force and effect. The parties agree that this Agreement may be executed and transmitted electronically, and a facsimile or signed electronic copy shall be as enforceable as an original. This Agreement may be modified or extended only by written agreement signed by both parties.  
IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed by its duly authorized officers or representatives as of the Effective Date.
VENDOR





UNIVERSITY OF CINCINNATI
By: _______________________________

By: _______________________________
Name: ____________________________

Name: ____________________________
Title: _____________________________

Title: _____________________________
Date: ​_____________________________

Date: ​_____________________________
EXHIBIT A

Services

[Attach Scope of Services or Statement of Work]
SCHEDULE 1 TO EXHIBIT A

Fees/Pricing

[Attach Vendor Fee Schedule/Pricing]
EXHIBIT B

[Attach UC Data Security Rider as needed]
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