UK Schedule 3 – Custom Terms & Conditions


[bookmark: _Toc70670013]Governing Law 

The contractor shall conform to and observe all laws, ordinances, rules and regulations of the United States of America, Commonwealth of Kentucky and all other local governments, public authorities, boards or offices relating to the property or the improvements upon same (or the use thereof) and will not permit the same to be used for any illegal or immoral purposes, business or occupation.  The resulting contract shall be governed by Kentucky law and any claim relating to this contract shall only be brought in the Franklin Circuit Court in accordance with KRS 45A.245.

[bookmark: _Toc70670015]Termination for Convenience

Either party reserves the right to terminate the resulting contract without cause with a thirty (30) day written notice. Upon receipt by the contractor of a “notice of termination,” the contractor shall discontinue all services with respect to the applicable contract. The cost of any agreed upon services provided by the contractor will be calculated at the agreed upon rate prior to a “notice of termination” and a fixed fee contract will be pro-rated (as appropriate).


[bookmark: _Toc70670016]Termination for Non-Performance 

Default

The University may terminate the resulting contract for non-performance, as determined by the University, for such causes as but not limited to: 

· Failing to provide satisfactory quality of service/product or otherwise any substantial change in ownership or proprietorship of the Contractor, which in the opinion of the University is not in its best interest, or failure to comply with the terms of this contract; 
· Adjudicating as a voluntarily bankrupt, making a transfer in fraud of its creditors, filing a petition under any section from time to time, or under any similar law or statute of the United States or any state thereof, or if an order for relief shall be entered against the Contractor in any proceeding filed by or against contractor thereunder. In the event of any such involuntary bankruptcy proceeding being instituted against the Contractor, the fact of such an involuntary petition being filed shall not be considered an event of default until thirty (30) days after filing of said petition in order that Contractor might during that sixty (60) day period have the opportunity to seek dismissal of the involuntary petition or otherwise cure said potential default; or
· Making a general assignment for the benefit of its creditors, or taking the benefit of any insolvency act, or if a permanent receiver or trustee in bankruptcy shall be appointed for the Contractor


Demand for Assurances

[bookmark: _Toc70670017]In the event the University has reason to believe Contractor will be unable to perform under the Contract, it may make a demand for reasonable assurances that Contractor will be able to timely perform all obligations under the Contract.  If Contractor is unable to provide such adequate assurances, then such failure shall be an event of default and grounds for termination of the Contract.
Funding Out

The University may terminate this contract if funds are not appropriated or are not otherwise available for the purpose of making payments without incurring any obligation for payment after the date of termination, regardless of the terms of the contract. The University shall provide the contractor thirty (30) calendar days’ written notice of termination under this provision.

[bookmark: _Toc70670019]Assignment and Subcontracting

[bookmark: _Toc70670021]The Contractor(s) may not assign or delegate its rights and obligations under any contract in whole or in part without the prior written consent of the University.  Any attempted assignment or subcontracting shall be void. 	

[bookmark: _Toc70670023]Indemnification

The contractor shall indemnify, hold and save harmless the University, its affiliates and subsidiaries and their officers, agents and employees from losses, claims, suits, actions, expenses, damages, costs (including court costs and attorneys’ fees of the University’s attorneys), all liability of any nature or kind arising out of or relating to the Contractor’s response to this RFP or its performance or failure to perform under the contract awarded from this RFP. This clause shall survive termination for as long as necessary to protect the University to the extent permitted by Kentucky Law

[bookmark: _Toc70670024]Insurance 

The successful Contractor shall procure and maintain, at its expense, the following minimum insurance coverages insuring all services, work activities and contractual obligations undertaken in this contract. These insurance policies must be with insurers acceptable to the University.

	COVERAGES
	LIMITS

	Workers’ Compensation
	Statutory Requirements (Kentucky)

	Employer’s Liability
	$500,000/$500,000/$500,000

	Commercial General Liability including operations/completed operations, products and contractual liability (including defense and investigation costs), and this contract
	$1,000,000 each occurrence
  (BI & PD combined) $2,000,000 Products and Completed Operations Aggregate

	Business Automobile Liability covering owned, leased, or non-owned autos
	$1,000,000 each occurrence
  (BI & PD combined)



The successful contractor agrees to furnish Certificates of Insurance for the above described coverages and limits to the University of Kentucky, Purchasing Division. The University, its trustees and employees must be added as additional insured on the Commercial General Liability policy with regard to the scope of this solicitation. Any deductibles or self-insured retention in the above-described policies must be paid and are the sole responsibility of the contractor. Coverage is to be primary and non-contributory with other coverage (if any) purchased by the University. All of these required policies must include a Waiver of Subrogation (except Workers’ Compensation) in favor of the University, its trustees and employees.

 
