OFF-CAMPUS FACILITIES 
CONTRACT ADDENDUM

	In exchange for Stephen F. Austin State University, a member of The University of Texas System, (“University”) agreeing to lease facilities the facilities in the Agreement (iContracts ######) from this facilities provider (“Vendor”), the parties hereby warrant, represent, covenant, and agree to the following:

I.	Vendor Responsibilities and Representations:

	Vendor represents the following:

	1.	That measures have been taken to provide adequate fire safety for University employees, staff, faculty and students utilizing Vendor’s facilities.
	2.	That Vendor’s facilities meet all requirements of the prevailing local fire and building codes.
	3.	That, to the extent required by the applicable fire safety code(s), Vendor’s facilities have been inspected for fire safety within the previous 6 months, and the facilities were determined to be compliant with applicable fire safety code.
	4.	That all of the services to be performed by the Vendor under or pursuant to this contract shall be of the standard and quality which prevail among similar businesses and organizations of superior knowledge and skill engaged in providing similar services under the same or similar circumstances.
	5.	That Vendor has all necessary corporate power and has received all necessary corporate approvals to execute and deliver this contract, and the individual executing the contract on behalf of the Vendor has been duly authorized to act for and bind the company.
	6.	That no pyrotechnics will be utilized in Vendor’s facility during the period of time that the facility is leased by the University, unless specifically approved in writing by the President of the University.

II.	Compliance with Law

	Vendor warrants that all laws, rules and regulations of duly constituted authorities having jurisdiction over its activities shall be complied with by the Vendor and its employees.

III.	Limitation of Liabilities

	Except for the obligation of the University to pay Vendor pursuant to the terms of this contract, the University shall have no liability to the Vendor or to anyone claiming through or under the Vendor by reason of the execution or performance of this contract.

IV.	Indemnification

	TO THE FULLEST EXTENT PERMITTED BY LAW, VENDOR SHALL AND DOES HEREBY AGREE TO INDEMNIFY, PROTECT, DEFEND WITH COUNSEL APPROVED BY UNIVERSITY, AND HOLD HARMLESS UNIVERSITY, THE UNIVERSITY OF TEXAS SYSTEM, THE BOARD OF REGENTS FOR THE UNIVERSITY OF TEXAS SYSTEM, AND THEIR OFFICERS, DIRECTORS, ATTORNEYS, EMPLOYEES, REPRESENTATIVES AND AGENTS (COLLECTIVELY “INDEMNITEES”) FROM AND AGAINST ALL DAMAGES, LOSSES, LIENS, CAUSES OF ACTION, SUITS, JUDGMENTS, EXPENSES (INCLUDING REASONABLE ATTORNEY’S FEES), AND OTHER CLAIMS OF ANY NATURES, KIND, OR DESCRIPTIONS (COLLECTIVELY “CLAIMS”) BY ANY PERSON OR ENTITY, ARISING OUT OF, CAUSED BY, OR RESULTING FROM THE VENDOR’S PERFORMANCE UNDER THIS AGREEMENT AND WHICH ARE CAUSED IN WHOLE OR IN PART BY ANY NEGLIGENT ACT, NEGLIGENT OMISSION OR WILLFUL MISCONDUCT OF THE VENDOR, ANYONE DIRECTLY OR INDIRECTLY EMPLOYED BY THE VENDOR, OR ANYONE FOR WHOSE ACTS THE VENDOR MAY BE LIABLE.  THE PROVISIONS OF THIS SECTION SHALL NOT BE CONSTRUED TO ELIMINATE OR REDUCE ANY OTHER INDEMNIFICATION OR RIGHT WHICH ANY INDEMNITEE HAS BY LAW.  THE INDEMNITIES CONTAINED HEREIN SHALL SURVIVE THE TERMINATION OF THIS CONTRACT FOR ANY REASON WHATSOEVER.


V.	Independent Contractor

	Vendor recognizes that it is engaged as an independent contractor and covenants and agrees that it shall conduct itself consistent with such status, that it will neither hold itself out as nor claim to be an officer, partner, employee or agent of the University by reason hereof, and that it will not by reason hereof make any claim, demand or application to or for any right or privilege applicable to an officer, partner, employee or agent of the University.

VI.	Insurance

	For the entire term of the Agreement (“Term”), Vendor shall maintain Comprehensive General Liability insurance coverage of $1,000,000 per occurrence. All policies must contain a waiver of subrogation against University. Comprehensive General Liability must name University as Additional Insured and must include an endorsement to the policy that expressly extends coverage to University as an Additional Insured. All policies required to be maintained by Vendor under this Agreement shall be primary and noncontributory to any other insurance, self-insurance, or risk pooling arrangement maintained by University. Vendor shall pay all insurance deductibles and deductibles must not exceed $10,000 unless approved in advance by University. Vendor shall provide University Certificates of Insurance evidencing these insurance requirements prior to the date of performance. 

	University as a Texas State Agency does not carry or provide proof of commercial or general liability insurance but represents that it has sufficient resources to self-insure for any claims for which it may be liable under the Texas Tort Claims Act (Tex. Civ. Prac. and Rem. Code § 101.021). Such self-insurance will satisfy any University insurance obligations in this Agreement, regardless of the type of coverage required. In accordance with Texas state law, University shall not name any individual or entity as Additional Insured on a University insurance policy. 

VII.	General Provisions

1. Assignment. This Agreement is a personal service contract for the services of Vendor, and Vendor’s interest in this contract, duties hereunder and fees due hereunder may not be subcontracted, assigned or delegated to any party without the prior written approval of the University and any attempt to do so shall be void and of no effect.
2. Force Majeure.  Neither party hereto shall be liable or responsible to the other for any loss or damage or for any delays or failure to perform due to causes beyond its reasonable control including, but limited to, acts of God, strikes, epidemics, war, riots, flood, fire, sabotage, or any other circumstances of like character.
3. Payment Terms. Payment terms for amounts due from University to Vendor under the Agreement (including due dates, late fees, and interest) are governed by Chapter 2251 of the Texas Government Code.  
4. Representations and Warranties by Vendor. If Vendor is a corporation or a limited liability company, Vendor warrants, represents, covenants, and agrees that it is duly organized, validly existing and in good standing under the laws of the state of its incorporation or organization and is duly authorized and in good standing to conduct business in the State of Texas, that it has all necessary power and has received all necessary approvals to execute and deliver the Agreement, and the individual executing the Agreement on behalf of Vendor has been duly authorized to act for and bind Vendor.
5. Tax Certification. If Vendor is a taxable entity as defined by Chapter 171, Texas Tax Code (“Chapter 171”), then Vendor certifies that it is not currently delinquent in the payment of any taxes due under Chapter 171, or that Vendor is exempt from the payment of those taxes, or that Vendor is an out-of-state taxable entity that is not subject to those taxes, whichever is applicable.
6. Eligibility to Receive Payment. In accordance with Section 231.006 of the Texas Family Code and Sections 2155.004 and 2155.006 of the Texas Government Code, Vendor certifies that it is not ineligible to receive this Agreement or any payments under this Agreement and acknowledges that University may terminate this Agreement and/or withhold payment and/or reimbursement if this certification is inaccurate. 
7. Payment of Debt or Delinquency to the State. Pursuant to Sections 2107.008 and 2252.903, Texas Government Code, Vendor agrees that any payments owing to Vendor under the Agreement may be applied directly toward any debt or delinquency that Vendor owes the State of Texas or any agency of the State of Texas regardless of when it arises, until such debt or delinquency is paid in full. 
8. Conflict of Interest. Vendor and each person signing on behalf of Vendor certifies, and in the case of a sole proprietorship, partnership or corporation, each party thereto certifies as to its own organization, under penalty of perjury, that to the best of their knowledge and belief, no member of the Board of Regents of The University of Texas System (“Board”), nor any employee or person, whose salary is payable in whole or in part by University or the Board, has direct or indirect financial interest in the award of the Agreement, or in the services to which the Agreements relates, or in any of the profits, real or potential, thereof.
9. Tax Exemption.  University is exempt from the payment of taxes and will provide necessary documentation confirming its tax-exempt status.
10. Other Agreements. This contract supersedes all prior agreements, written or oral, between the Vendor and the University and shall constitute the entire agreement and understanding between the parties with respect to the subject matter hereof. That this contract and each of its provisions shall be binding upon the parties and may not be waived, modified, amended or altered except by a writing signed by the University and the Vendor.
11. Termination for Convenience. University may terminate this Agreement in writing at any time upon providing at least thirty (30) days written notice to Vendor. University will only be liable for payment for Services received prior to the effective date of such termination.
12. Loss of Funding. Performance by University under the Agreement may be dependent upon the appropriation and allotment of funds by the Texas State Legislature (the "Legislature") and/or allocation of funds by the Board of Regents of The University of Texas System (the "Board"). If the Legislature fails to appropriate or allot the necessary funds, or the Board fails to allocate the necessary funds, then University will issue written notice to Vendor and University may terminate the Agreement without further duty or obligation hereunder. Vendor acknowledges that appropriation, allotment, and allocation of funds are beyond the control of University.
13. State Auditor’s Office. Vendor understands that acceptance of funds under the 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 Sections 51.9335(c), Texas Education Code. Vendor agrees to cooperate with the Auditor in the conduct of the audit or investigation, including without limitation providing all records requested. Vendor will include this provision in all contracts with permitted subcontractors.
14. Limitations. THE PARTIES ARE AWARE THAT THERE ARE CONSTITUTIONAL AND STATUTORY LIMITATIONS ON THE AUTHORITY OF UNIVERSITY (A STATE AGENCY) TO ENTER INTO CERTAIN TERMS AND CONDITIONS OF THE AGREEMENT, INCLUDING, BUT NOT LIMITED TO, THOSE TERMS AND CONDITIONS RELATING TO LIENS ON UNIVERSITY’S PROPERTY; DISCLAIMERS AND LIMITATIONS OF WARRANTIES; DISCLAIMERS AND LIMITATIONS OF LIABILITY FOR DAMAGES; WAIVERS, DISCLAIMERS AND LIMITATIONS OF LEGAL RIGHTS, REMEDIES, REQUIREMENTS AND PROCESSES; LIMITATIONS OF PERIODS TO BRING LEGAL ACTION; GRANTING CONTROL OF LITIGATION OR SETTLEMENT TO ANOTHER PARTY; LIABILITY FOR ACTS OR OMISSIONS OF THIRD PARTIES; PAYMENT OF ATTORNEYS’ FEES; DISPUTE RESOLUTION; INDEMNITIES; AND CONFIDENTIALITY (COLLECTIVELY, THE “LIMITATIONS”), AND TERMS AND CONDITIONS RELATED TO THE LIMITATIONS WILL NOT BE BINDING ON UNIVERSITY EXCEPT TO THE EXTENT AUTHORIZED BY THE LAWS AND CONSTITUTION OF THE STATE OF TEXAS.
15. Sovereign Immunity. The Parties stipulate and agree that no provision of, or any part of the Agreement between University and Vendor, or any subsequent change order, amendment, or other Agreement modification shall be construed: (1) as a waiver of the doctrine of sovereign immunity or immunity from suit as provided for in the Texas Constitution and the Laws of the State of Texas; (2) to extend liability to University beyond such liability provided for in the Texas Constitution and the Laws of the State of Texas; or (3) as a waiver of any immunity provided by the 11th Amendment or any other provision of the United States Constitution or any immunity recognized by the Courts and the laws of the United States.
16. Access to Public Information. Vendor is required to make any information created or exchanged with University pursuant to the Agreement, and not otherwise excepted from disclosure under the Texas Public Information Act, available in PDF or other format that is accessible by the public at no additional charge to University. Vendor acknowledges that University may be required to post a copy of the fully executed Agreement on its internet website in compliance with Section 2261.253(a)(1), Texas Government Code. 
17. Confidentiality. During the course of the work and/or services to be provided under this agreement, Vendor may come in contact with confidential information of University. Vendor agrees to treat as confidential the information or knowledge that becomes known to Vendor during performance of this agreement and not to use, copy, or disclose such information to any third party unless authorized in writing by University. This provision does not restrict the disclosure of any information that is required to be disclosed under applicable law. Vendor shall promptly notify University of any misuse or unauthorized disclosure of its confidential information and upon expiration of this agreement shall return to University all confidential information in Vendor’s possession or control. Vendor shall further comply with all University information security policies that may apply.
18. Title IX. University strictly adheres to Title IX of the Education Amendments of 1972, the federal Campus Sexual Violence Elimination Act; United States Department of Education regulations and directives; and the University’s sexual harassment policy and procedures (“Regulations”).  Specifically, the Regulations apply to all students, employees, visitors, and other third parties on University-controlled property, including institutions and entities with whom University places its students.  Further, such Regulations prohibit unequal treatment on the basis of sex as well as sexual harassment and sexual misconduct. As a condition of employment, enrollment, doing business, or being permitted on the campus, the above-mentioned individuals, organizations, and entities must agree to:  1) Report immediately to the Title IX coordinator any and all claims of sex discrimination or sexual misconduct; 2) Cooperate with University’s Title IX investigation; and, 3) Cooperate fully with all sanctions that University may impose against such individual, organization, or entity, who is found to have violated the Regulations.  If the individual, organization, or entity fails to adhere to any of the aforementioned requirements, University reserves the right to take appropriate action, including but not necessarily limited to, immediate removal from campus; discipline of employees and students (including termination of employment and/or expulsion from school); and termination of business or contractual relationships.
19. Publicity. Vendor shall not use the University’s name, logo, or other likeness in any press release, marketing materials, or other public announcement without receiving University’s prior written approval. 
20. Compliance. Vendor shall observe and abide by all applicable local, state, and federal laws, regulations, and University policies and procedures.
21. Dispute Resolution; Governing Law. This Agreement and the applicable statute of limitations for any disputes under this agreement shall be brought in a court of competent jurisdiction in Nacogdoches or Angelina County, Texas and governed by Texas law.  To the extent that Chapter 2260, Texas Government Code, is applicable to this Contract and is not preempted by other applicable law, the dispute resolution process provided for in Chapter 2260 and the related rules adopted by the Texas Attorney General pursuant to Chapter 2260, shall be used by University and Vendor to attempt to resolve any claim for breach of contract made by Vendor that cannot be resolved in the ordinary course of business. The Vice President for Finance of University shall examine Vendor’s claim and any counterclaim and negotiate with Vendor in an effort to resolve such claims. The parties hereto specifically agree that (i) neither the occurrence of an event giving rise to a breach of contract claim nor the pendency of a claim constitute grounds for the suspension of performance by Vendor, (ii) neither the issuance of this Contract by University nor any other conduct, action or inaction of any representative of University relating to this contract constitutes or is intended to constitute a waiver of University’s or the state’s sovereign immunity to suit; and (iii) University has not waived its right to seek redress in the courts.  
22. Trafficking of Persons. Under Section 2155.0061, Texas Government Code, Vendor certifies that the individual or business entity named in the bid or Agreement is not ineligible to receive the specified Agreement and acknowledges that the Agreement may be terminated and payment withheld if this certification is inaccurate. 
23. Certification Regarding COVID-19 Vaccination.  Pursuant to Section 161.0085, Texas Health and Safety Code (enacted by SB 968, 87th Texas Legislature, Regular Session (2021)), Vendor certifies that it does not require a customer to provide any documentation certifying the customer's COVID-19 vaccination or post-transmission recovery on entry to, to gain access to, or to receive service from Vendor’s business. Vendor acknowledges this Agreement may be terminated and payment withheld if this certification is inaccurate.
24. Force Majeure. Neither party hereto will be liable or responsible to the other for any loss or damage or for any delays or failure to perform arising out of or caused, directly or indirectly, by circumstances beyond its reasonable control including acts of God, strikes, epidemics, war, riots, flood, fire, sabotage, governmental authority, or any other circumstances (“Force Majeure Occurrence”). Provided, however, in the event of a Force Majeure Occurrence, Vendor agrees to use their best efforts to mitigate the impact of the occurrence so that University may continue to provide mission critical services during the Force Majeure Occurrence.


APPROVED:


Click or tap here to enter text.				Stephen F. Austin State University
Vendor Name

												
Signature						Signature
Click or tap here to enter text. 			Click or tap here to enter text.
Printed Name						Printed Name
Click or tap here to enter text.				Click or tap here to enter text.	
Title							Title
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