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       USF Research Foundation, Inc.		             INDEPENDENT CONTRACTOR AGREEMENT


This independent contractor agreement is between the UNIVERSITY OF SOUTH FLORIDA RESEARCH FOUNDATION, INCORPORATED, a Florida corporation and a direct-support organization of The University of South Florida Board of Trustees (“USF”) organized and operating in accordance with § 1004.28, Fla. Stat ("USFRF") and [INSERT CONTRACTOR LEGAL NAME], [INSERT JURISDICTION OF CONTRACTOR AND ENTITY TYPE] (“Contractor”).	Comment by Timothy Mays Jr: If Contractor is acting through an incorporated business, use the legal name of the business as verified by the relevant Department of State, Divisions of Corporations website (e.g., https://dos.fl.gov/sunbiz/search/; https://icis.corp.delaware.gov/Ecorp/EntitySearch/NameSearch.aspx); etc.)

If Contractor is acting as an individual, use the individual’s full legal name.

In either case, use ALL CAPS.	Comment by Timothy Mays Jr: If Contractor is an incorporated business, then insert the business’s jurisdiction and entity type (e.g.; “a Florida limited liability company”, “a Nevada corporation”, etc.).

If Contractor is an individual, then insert “a sole proprietor”.
The parties therefore agree as follows:
1. [bookmark: _Hlk174452455]Services. Contractor shall provide one or more services, goods, work products, or other deliverables (“Services”) as described in annex 1.
2. Period of Performance. The period of performance for Services starts on [INSERT START DATE or “date of this agreement”] and ends at midnight at the end of [INSERT END DATE]. 
3. Point of Contract. The primary point of contact for each party will be as follows:
	For Contractor:
	For USFRF:

	[NAME & TITLE (if applicable]
[STREET ADDRESS]
[CITY, STATE ZIP]
Ph. [PHONE NUMBER]
[EMAIL ADDRESS] 
	[NAME & TITLE]
[STREET ADDRESS]
[CITY, STATE ZIP]
Ph. [PHONE NUMBER]
[EMAIL ADDRESS]


4. Cost. USFRF shall pay Contractor an amount not to exceed $XXXX.XX for the completion of Services in accordance with the payment schedule in annex 1.
5. Payment. 	Comment by Timothy Mays Jr: Use this language if the Services will be provided over an extended period involving multiple payments or involve more complex services that requires verification of deliverables, etc.

If you intend to pay the Contractor immediately after the completion of services (e.g., speaker or some other one-day engagement) replace with the following:

USFRI shall pay the Contractor immediately upon the completion of Services and receipt of an invoice with sufficient detail for a pre- and post-audit thereof, including an accurate description of all Services and expenses for which payment is sought and any required supporting documentation. USFRI will determine the accuracy and sufficiency of all invoices.
a. USFRF shall pay Contractor within 40 days after receipt of an invoice provided in accordance with this agreement. Contractor shall submit monthly invoices for Services received, inspected, and approved by USFRF in the previous month. Contractor shall provide each invoice with sufficient detail for a pre- and post-audit thereof, including an accurate description of all Services and expenses for which payment is sought and any required supporting documentation. USFRF will determine the accuracy and sufficiency of all invoices. 
b. If a payment is not made within 40 days, a separate interest penalty established pursuant to § 55.03, Fla. Stat. on the unpaid balance will be paid upon Contractor’s written request to USFRF provided said request is received by USFRF no later than 30 days from the date said unpaid balance became past due.  The parties acknowledge interest of less than $1.00 will not be enforced.
6. Taxes. USFRF is a tax-exempt entity. Contractor is responsible for all personal and business taxes associated with its performance under this agreement.
7. Reimbursable Expenses. Annex 1 must specify if USFRF will reimburse Contractor for travel, meals, lodging, or other expenses. Such expenses will only be reimbursed by USFRF if incurred in compliance with § 112.061, Fla. Stat. and USFRF policies. Any required documentation must be submitted with the associated invoice. Payment for any expenses incurred in violation of any Florida law or USFRF policies. Payment of any amount greater than 100% of the reimbursable expenses incurred by Supplier will be void.
8. Intellectual Property	Comment by Timothy Mays Jr: If Contractor is generating IP over which USFRI will retain ownership, then use the language provided.

If each party will retain ownership to IP its generates, then replace with the following:

For purposes of this agreement, “Intellectual Property” means any:
	“Invention” meaning any discovery, process, composition of matter, article of manufacture, know-how, technique algorithm, concepts, devices, design, model, technological development, strain, variety, or culture of any organism, or portion, modification, translation, improvement, or extension of these items, and any mark used in connection with these items; or
	“Work” meaning copyrightable material, such as printed material, computer software or databases, audio and visual material, circuit diagrams, architectural and engineering drawings, lectures, musical or dramatic compositions, choreographic works, pictorial or graphic works, and sculptural works.
b.	Each party will own Intellectual Property created or developed solely by one or more of its employees under this agreement. The parties will jointly own Intellectual Property created or developed by one or more of its employees and one or more of the other party’s employees under this agreement. The parties do not acquire any claims to or rights in any background Intellectual Property created or developed outside this agreement except as otherwise specified under this agreement.
c.	Each party hereby grants the other party a royalty-free, paid-up, nonexclusive, nontransferable, irrevocable, worldwide license to use all Intellectual Property created, developed, or acquired under this agreement as needed for the purpose of either or both exercising its rights and fulfilling its obligations under this agreement.
a. Any copyrightable material, such as printed material, computer software or databases, audio and visual material, circuit diagrams, architectural and engineering drawings, lectures, musical or dramatic compositions, choreographic works, pictorial or graphic works, and sculptural works created or authored in the performance of Services ("Works") created in the performance of Services will be considered “work made for hire” within the meaning of the Copyright Act of 1976 (17 U.S.C. §§ 101 et seq.) (the “Act”), and USFRF will be the “author” of all Works within the meaning of the Act for all purposes.  In addition, to the extent any Works fall outside the definition of “work made for hire” within the meaning of the Act, Supplier hereby assigns to USF all right, title, and interest in such Works as the exclusive property of USF, including, all audiovisual, literary, moral rights and other copyrights, patent rights, trade secret rights, and other proprietary rights therein. Supplier hereby states that it retains no right to the use of Works and shall not challenge USF's exclusive ownership of Works.
b. Supplier shall assign to USF all right, title, and interest in any discoveries; processes; compositions of matter; articles of manufacture; know-how; techniques; algorithms; concepts; devices; designs; models; technological developments; strains, variety, or cultures of any organism; or portion, modification, translation, or extension of any such items, any improvements thereof, and any mark used in connection with any such items conceived or first reduced to practice in the performance of Services (“Inventions”) developed or discovered in the performance of Services. Supplier shall not commit any act which may defeat USF’s right, title, and interest in any such Inventions. Supplier shall take all actions necessary, including guaranteeing all necessary performance of its directors, officers, employees, agents, or other representatives, to secure and protect USFs right, title, and interest in any such Inventions.
9. Termination 
a. USFRF may terminate this agreement without cause upon no less than 30 days’ written notice to the Contractor.
b. Either party may terminate this agreement if the other party fundamentally breaches one or more provisions of this agreement and such breach continues at least seven calendar days after written notice of breach is provided to the breaching party by the non-breaching party or a longer period as may be specified by the non-breaching party in their written notice of breach. 
c. During such period, the breaching party must cure such breach or provide a written plan to cure such breach that the non-breaching party accepts in writing. 
d. After such period, if the breaching party has not cured such breach or provided a written plan to cure such breach accepted by the non-breaching party in writing, then the non-breaching party may terminate this agreement for cause by providing the breaching party written notice of termination specifying the effective date of termination in the notice.
10. Force Majeure
a. [bookmark: _Hlk174438797]For purposes of this agreement, “Force Majeure Event” means, with respect to a party, any event or circumstance, whether or not foreseeable, that was not caused by that party excluding (i) a strike or other labor unrest that affects only that party; (ii) an increase in prices or other change in general economic conditions; (iii) a change in law (including the introduction of new laws, modification of existing laws, and any judicial or official governmental interpretations of such laws) made after the date of this agreement; (iv) an event or circumstance that results in that party not having sufficient funds to comply with an obligation to pay money, and (v) any consequences of the preceding.
b. If a Force Majeure Event prevents a party from complying with any one or more obligations under this agreement, that inability to comply will not constitute breach if: (i) that party uses reasonable efforts to perform those obligations; (iii) that party’s inability to perform those obligations is not due to its failure to take reasonable measures to protect itself against events or circumstances of the same type as that Force Majeure Event or develop and maintain a reasonable contingency plan to respond to events or circumstances of the same type as that Force Majeure Event; and (iii) that party complies with its obligations to notify and update the other party and use reasonable efforts to limit damages as described in this section.
c. If a Force Majeure Event occurs, the noncomplying party shall promptly notify the other party of the occurrence of that Force Majeure Event, its effect on performance, and how long the noncomplying party expects it to last. Thereafter the noncomplying party shall update that information as reasonably necessary. During a Force Majeure Event, the noncomplying party shall use reasonable efforts to limit damages to the other party and to resume its performance under this agreement.
11. Notices
a. For a notice or other communication under this agreement to be valid, it must be in writing and delivered (i) by hand; (ii) by private courier service with proof of delivery and all fees prepaid; (iii) by registered or certified mail with return receipt requested and postage prepaid; or (iv) by email with delivery receipt.
b. For a written notice to a party under this agreement to be valid, it must be addressed to the primary point of contact for that party or to another contact specified by that party in a written notice provided to the other party in accordance with this section.
c. A valid notice under this agreement will be effective when received by the party to which it is addressed. It will be deemed received as follows: (i) if it is delivered by hand, by private courier service with proof of delivery and all fees prepaid, by registered or certified mail with return receipt requested and postage prepaid, or by email with delivery receipt, upon receipt as indicated by the date on the signed or otherwise validated receipt; and (ii) if the party to which it is addressed rejects or otherwise refuses to accept it, or if it cannot be delivered because of a change in address for which no notice was given, then upon that rejection, refusal, or inability to deliver.
d. If a valid notice is received after 5:00 p.m. on a business day at the location specified in the address for that party, or on a day that is not a business day, then that notice will be deemed received at 9:00 a.m. on the next business day.  
12. Insurance	Comment by Timothy Mays Jr: USFRI can remove or revise this section or any portion thereof based on the nature of Services being provided. Please contact USF’s Risk Management with any questions you have in this regard.
a. Contractor must maintain the following minimum insurance coverage for the duration of this agreement: (i) worker’s compensation or employer’s liability insurance as required by applicable law for the duration of this agreement; (ii) commercial general liability (ISO CG0001 or substitute form providing equivalent coverage): $2,000,000 general aggregate (other than prod/comp ops liability), $1,000,000 products/completed operations aggregate, $1,000,000 personal & advertising injury liability, $1,000,000 each occurrence; (iii) commercial auto liability (ISO CA0001 or substitute form providing equivalent coverage) for all vehicles owned, leased, hired, non-owned, and employee non-owned vehicles $1,000,000 combined single limit (each accident); and (iv) professional liability insurance of $1,000,000 per occurrence and $2,000,000 annual aggregate.
b. Contractor shall obtain a waiver of subrogation from its insurer for all insurance coverage required under this agreement and add USFRF as additional insured on its commercial general liability and commercial auto liability.
c. Contractor shall provide proof of insurance coverage within five business days of receiving USFRF’s written request.
d. Contractor hereby waives any future claim against USFRF, USF, and any of their respective directors, trustees, officers, employees, and agents for damage to property, loss of business, or both resulting from any act or omission of USFRF, USF, and any of their respective directors, trustees, officers, employees, and agents to the extent such claims are covered by the insurance coverage required under this agreement.
13. Indemnification. Contractor shall indemnify USFRF, USF, and its respective directors, trustees, officers, employees, agents, and other representatives against any actual or potential losses or liabilities, including any nonparty claims and reasonable litigation costs, arising out of any negligent acts or omissions of Contractor or one or more of its directors, officers, employees, agents, and other representatives, any failure to uphold Contractor’s obligations as specified in this agreement, or any misrepresentation by Contractor in a statement of fact made in relation to this agreement.
14. [bookmark: _Hlk174438992]Limited Waiver of Sovereign Immunity. USFRF has sovereign immunity as a corporation primarily acting as an instrumentality of the State of Florida. USFRF assumes risk of injury or loss of property, personal injury, or death caused by the negligent or wrongful act or omission of any of its employees while acting within the scope of their employment as provided in §768.28, Fla. Stat. and subject to the limits stated therein. Contractor acknowledges that this agreement will not be construed as USFRF consenting to be sued except as provided in this section or a waiver of sovereign immunity by USRI, USF, or the State of Florida, including its other agencies or subdivisions, beyond that provided in § 768.28, Fla. Stat.
15. Independent Contractors. The parties are independent contractors. Each party will not have supervision or control over the other party’s directors, officers, employees, agents, and other representatives in the performance of their duties.
16. Federal Debarment, Suspension, and Ineligibility. Contractor hereby states it is not debarred, suspended, proposed for debarment, or declared ineligible by one or more Federal departments or agencies. If Contractor is so debarred, suspended, proposed for debarment, or declared ineligible, then USFRF may immediately terminate this agreement by providing written notice. Payment for any Services provided when Supplier is so debarred, suspended, proposed for debarment, or declared ineligible will be void.
17. [bookmark: _Hlk174439064]No Employee Relationships.  In accordance with § 112.3185, Fla. Stat., the Contractor hereby certifies that to the best of its knowledge and belief no individual employed by it or subcontracted by it has an immediate relation to any employee of USFRF or USF who was directly or indirectly involved in the procurement of Services.  USFRF may immediately terminate this agreement if such a relationship exists.
18. E-Verify. Each party is registered with and uses the E-Verify system.  Each party acknowledges the requirements of § 448.095, Fla. Stat. apply to this agreement and shall comply with all such requirements. 
19. Name and Logo. Contractor shall not use the name, logos, or trademarks of USFRF, USF, or any of their respective employees, agents, or affiliates in any publication, publicity, advertising, or news release without prior written approval of USFRF.
20. Assignment. Except with the prior written consent of the other party, each party shall not transfer any discretion granted, right to satisfy a condition, remedy, or obligation imposed under this agreement. Any such purported transfer absent the prior written consent of the other party is void.
21. Modification; Waiver. No amendment of this agreement will be effective unless it is in writing and signed by the parties. No waiver under this agreement will be effective unless it is in writing and signed by the party granting the waiver. A waiver granted on one occasion will not operate as a waiver on other occasions.
22. Severability. The parties acknowledge that if a dispute between the parties arises out of this agreement or the subject matter of this agreement, they would want the court to interpret this agreement as follows: (i) for any provision that it holds to be unenforceable, by modifying that provision to the minimum extent necessary to make it enforceable or, if that modification is not permitted by law, by disregarding that provision; (ii) if it modifies or disregards an unenforceable provision in accordance with this section, by holding that the rest of the Agreement remains in effect as written; (iii) by holding that any unenforceable provision remains as written in any circumstances other than those in which the provision is held to be unenforceable; and (iv) if modifying or disregarding the unenforceable provision would result in failure of an essential purpose of this agreement, by holding the entire agreement unenforceable.
23. Governing Law. Florida law governs all adversarial proceedings brought by one party against the other party arising out of this agreement or the subject matter of this agreement. 
24. Jurisdiction; Convenient Forum; Waiver of Jury Trial. As the exclusive means of bringing adversarial proceedings to resolve any dispute arising out of this agreement or the subject matter of this agreement, a party may bring such a proceeding in a court of competent jurisdiction sitting in Tampa, Florida. Each party acknowledges those courts would be a convenient forum. Each party hereby waives the right to and shall not demand a trial by jury for any dispute arising out of this agreement or the subject matter of this agreement. 
25. Entire Agreement. This agreement constitutes the entire understanding between the parties with respect to the subject matter of this agreement and supersedes all other agreements, whether written or oral, between the parties with respect to such subject matter.
26. Effectiveness and Date. This agreement will become effective when all parties have signed it. The date of this agreement will be the date this agreement is signed by the last party to sign it. If a party signs this agreement but fails to date their signature, the date another party first receives the signing party’s signature will be deemed to be the date the signing party signed this agreement.
27. Declaration of No Human Trafficking. Under penalty of perjury, the authorized representative signing this agreement below warrants and declares, to the best of their knowledge and belief, that Supplier does not use coercion for labor or services as defined in § 787.06, Fla. Stat. This agreement shall immediately terminate upon a breach of this section by Supplier.
Each party is signing this agreement on the date stated opposite that party’s signature.
[INSERT CONTRACTOR LEGAL NAME]

By: _____________________________________________________
Name:   					Date
Title:
UNIVERSITY OF SOUTH FLORIDA 
RESEARCH FOUNDATION, INCORPORATED	

By: _____________________________________________________
Allison Madden				Date
Corporate Secretary & Chief Operating Officer

	Initiator
	
	
	Phone
	
	
	Campus Mail Code
	



Dean/Director Approval of Request for Independent Contractor Services
	Dean/Director Signature
	 

	Print Name
	

	Title
	

	Date
	

	USFRF Fund Number
	


Forward this agreement, executed by the proposed independent contractor and the appropriate dean or director, and a completed W-9 for independent contractor to the USF Research Foundation, 3802 Spectrum Blvd., Suite 100, Tampa, FL 33612-9220 (or campus mail code: 30338 USF Holly Drive) for processing prior to performance of Services. Copy of executed agreement will be returned for your file.

ANNEX 1
SCOPE OF SERVICES AND PAYMENT SCHEDULE
1. Scope of Services. Supplier shall provide USFRF one or more services, goods, work products, or other deliverables as follows:
a. Asdf
b. Asdf
2. Payment Schedule
	Item No.
	Description of Services
	Date of Delivery
	Payment Amount

	1
	[INSERT DESCRIPTION OF SERVICES]
	00 Jan 2024
	$0000.00

	2
	[INSERT DESCRIPTION OF SERVICES]
	00 Jan 2024
	$0000.00

	3
	[INSERT DESCRIPTION OF SERVICES]
	00 Jan 2024
	$0000.00

	4
	[INSERT ANY TRAVEL, MEALS, LODGING, ETC. FOR DIRECT REIMBURSED]
	N/A
	Documented Costs
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