CONSULTING AGREEMENT
This Agreement is by and between The University of Mississippi (hereinafter referred to as “UM”) of P.O. Box 1848, Room 100 Barr Hall, University, MS 38677 and       (hereinafter referred to as “CONSULTANT”) with the address of      .

WHEREAS, UM desires to obtain the services of CONSULTANT to assist UM with work related to       (hereinafter “SPONSOR”) Award No.       (hereinafter “PRIME AGREEMENT”) under the terms and conditions hereinafter set forth; and

WHEREAS, CONSULTANT is available, willing, and qualified to provide the services for UM;

NOW, THEREFORE, it is mutually agreed as follows:

I.
SCOPE OF WORK  
CONSULTANT shall:

     
II.
PERIOD OF AGREEMENT
The work under this Agreement shall begin on      , and shall conclude on      .  This period may be extended by an amendment to this Agreement.

III.
COMPENSATION
UM reserves the right to withhold final payment until CONSULTANT has completed the Scope of Work as acceptable to UM.

CONSULTANT will be paid an amount not to exceed $     .

Invoice(s), along with a detailed summary of work performed for the billing period, shall be submitted to the Principal Investigator.  Invoice(s) shall include:

a.
Reference to the PRIME AGREEMENT Number;
b.
Itemization of the time expended by CONSULTANT;
c.
Identification of travel and other expenses for which reimbursement is being requested;
d.
Other details or supporting documents as UM may reasonably require.
IV.
INDEPENDENT CONTRACTOR
CONSULTANT shall render services hereunder as an independent contractor.  CONSULT​ANT’s performance shall not render CONSULTANT as an agent, employee, or joint venturer of The University of Mississippi.  CONSULTANT shall have no authority to make any contract or representation, or to incur any obligations on behalf of The University of Mississippi, except as expressly noted herein.

As an independent contractor, CONSULTANT shall comply with all federal, state and local regulations that apply, including tax regulations and withholding.  CONSULTANT’s Federal Employer Identification Number (EIN) is      .  

V.
CERTIFICATIONS AND ASSURANCES
Certification Regarding Debarment, Suspension, and Other Responsibility Matters 
The CONSULTANT certifies to the best of its knowledge and belief, that it and its principals:

(a) Are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from covered transactions by any Federal department or agency;

(b) Have not within a three-year period preceding this proposal been convicted of or had a civil judgment rendered against them for commission of fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a public (Federal, State or local) transaction or contract under a public transaction; violation of Federal or State Antitrust statues or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements, or receiving stolen property;

(c) Are not presently indicted for or otherwise criminally or civilly charged by a governmental entity (Federal, State or local) with commission of any of the offenses enumerated in paragraph (1)(b) of this certification; and

(d) Have not within a three-year period preceding this application /proposal had one or more public transactions (Federal, State or local) terminated for cause or default.

Lobbying
CONSULTANT certifies that no federal appropriated funds have been paid or will be paid, by or on behalf of Subcontractor, to any person for influencing or attempting to influence an officer or employee of any agency, a member of Congress, an officer or employee of Congress, or an employee of a member of Congress in connection with the awarding of any federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any federal contract, grant, loan, or cooperative agreement.

Employment Eligibility Verification 
CONSULTANT shall ensure that any person assigned to perform services hereunder meets the employment eligibility requirements of the immigration and naturalization laws including, if applicable, compliance with Senate Bill 2988, Mississippi Session Laws of 2008, requiring the use of the E-Verify Program for immigration verification.  (Applicable only when persons are employed to perform services within the State of Mississippi.)

VI.
OWNERSHIP OF WORK PRODUCTS
CONSULTANT agrees that all drafts, notes, documents, and other data or products, prepared by him/her under the terms of this Agreement, shall be delivered to, and become and remain the property of UM upon termination or completion of the work, or upon request of UM regardless of any claim or dispute between the parties. 

All inventions made in the course of or under this Agreement shall be promptly and fully reported to UM.  UM shall retain all rights and title to any invention, discovery, or improve​ment which is conceived or first reduced to practice in the performance of this Agreement.

VII.
CONFIDENTIALITY
CONSULTANT agrees that the confidential information of The University of Mississippi shall not be disclosed by CONSULTANT without prior written consent of The University of Mississippi for a period of five (5) years after the termination of this Agreement. 

VIII.
LIABILITY
CONSULTANT agrees to indemnify, release, save and hold harmless UM from and against all claims, demands, liabilities, suits, damages and costs of every kind and nature whatsoever, including court costs and attorney’s fees arising out of the negligence or any negligent act of CONSULTANT.

UM is an agency of the State of Mississippi under the management and control of the Board of Trustees of the State Institutions of Higher Learning (IHL).  As authorized by law, IHL maintains a program of self-insurance for purposes of workers’ compensation and general liability, pursuant to the Mississippi Tort Claims Act as set forth in Chapter 46, Title 11, Mississippi Code 1972, as amended.  Accordingly, any liability of UM for any damages, losses, or costs arising out of or related to acts performed by UM or its employees under this Agreement is governed by the Tort Claims Act.

IX.
RESOLUTION OF DISPUTES
Any dispute concerning a question of fact arising under this Agreement shall be resolved in the following manner.  In the event of a disagreement, UM and CONSULTANT shall present their position in detail to the other party in writing, and both hereby agree to negotiate in good faith to effect an equitable voluntary settlement.  Disputes that cannot be resolved in this manner shall be determined by a court of competent jurisdiction in the State of Mississippi.

X.
TERMINATION
Either party may terminate this Agreement upon thirty (30) days written notice to the other party.

In the event of default by CONSULTANT, the performance of the CONSULTANT may be terminated by UM at any time by giving ten (10) days written notice.  Such notice shall be effective upon receipt by CONSULTANT.  Should the SPONSOR terminate or issue a stop work order of any nature to UM, UM reserves the right to issue a termination or stop work order pursuant to the terms of action issued by SPONSOR regardless of the time frame.

In the event of termination, UM may require CONSULTANT to transfer and deliver to UM, in the manner and to the extent directed by UM, such partially completed reports or other documentation and programs as CONSULTANT has specifically produced or especially acquired for the performance of this Agreement.  CONSULTANT shall be entitled to payment for services rendered and accepted by UM in accordance with this Agreement.  Payment shall not exceed the maximum amount payable under this Agreement.  
XI.
MODIFICATION
This Agreement may be modified by mutual consent of both parties.  Any modification shall be made in writing, stating the changes being effected, and shall be signed by both parties to the Agreement.

XII.
ASSIGNMENT
CONSULTANT may not assign or transfer this Agreement, any interest therein, or claim thereunder, without the prior written approval of UM.

XIII.
APPLICABLE LAW
This Agreement, and all matters or issues collateral to it, shall be governed by and construed in accordance with the laws of the State of Mississippi.  It is understood and agreed that if any part, term or provision of this Agreement is determined by the courts or other judicial body to be illegal or in conflict with the laws of the State of Mississippi, the validity of the remaining portions or provisions shall not be affected, and the rights and obligations of the parties shall be construed in force as if the Agreement did not contain that particular part, term, or provision held to be invalid.

XIV.
ENTIRE AGREEMENT
The Agreement replaces all previous agreements and the discussions relating to the subject matters hereof and constitutes the entire agreement between UM and CONSULTANT with respect to the subject matters of this Agreement.  

In Witness whereof, the parties hereto have executed this Agreement as of the last date written below.
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