Memorandum of Understanding Between
XXX
and
Florida Atlantic University

This Memorandum of Understanding (“MOU”) is entered as of the last date signed by the parties below (the “Effective Date”) by and between XXX (“Partner”) and the Florida Atlantic University Board of Trustees (“FAU”). 

RECITALS

WHEREAS, FAU is an institute of higher education and a public body corporate of the State of Florida;

WHEREAS, Partner is XX; 

WHEREAS, the parties desire to XX and

NOW, THEREFORE, therefore the parties would like to outline each party’s responsibilities and therefore enter into this MOU.

WITNESSETH

A. FAU shall perform the following responsibilities:
· XX
· XX

B. Partner shall perform the following responsibilities:
· XX
· XX
· Partner warrants and represents that it has the requisite skills, knowledge and ability to perform the responsibilities detailed above.

C. [bookmark: _Hlk6919789][bookmark: _Hlk6919778]All payments due and payable by Partner to FAU, if any, shall be due upon receipt of invoice.  Partner is responsible for paying all taxes, credit card fees, royalties, debit card fees or other fees as detailed in the MOU or as otherwise agreed.   Partner will maintain and provide FAU with a copy of Partner’s direct pay permit that allows Partner to self-accrue and remit the applicable tax due, if applicable. FAU may require Partner to make payments via FAU’s EFT/ACH payment process.  Partner shall pay timely and not offset any amounts. FAU shall not make any deposits or prepay any amounts; any deposits are refundable. Partner shall pay all costs of collection, including reasonable attorneys’ fees, incurred by FAU in endeavoring to collect any amounts payable hereunder which are not paid when due.  In the event FAU owes payment to Partner, Partner shall submit bills for compensation for goods, services and/or expenses in detail sufficient for a pre-and post-audit.  Each bill or invoice must clearly identify the services, portion of services, and expenses for which compensation is sought. FAU will be responsible for paying only for any goods/services it receives. Invoices which have been returned because of preparation errors will result in delay in payment. FAU is a tax immune sovereign and exempt from the payment of sales, use or excise taxes. 

D. To the extent Partner has access to FAU information (e.g., financial, business, strategic, health or student records), Partner agrees to maintain the confidentiality of such information and shall not disclose, discuss, or divulge any such information other than as directly and expressly required to fulfill Partner’s obligations under the MOU or as other required by law.  

E. The relationship of the parties hereunder shall be an independent contractor relationship, and not an agency, employment, joint venture or partnership relationship. Neither party shall have the power to bind the other party or contract in the name of the other party. All Persons employed by a party in connection with this Agreement shall be considered employees of that party and shall in no way, either directly or indirectly, be considered employees or agents of the other party.

F. Any notice required or permitted by this MOU shall be given to the following representative of each Party, at the address set forth below, by hand delivery, by registered mail, return receipt requested, or by overnight mail or courier service, signed acknowledgement of receipt required. Notice shall be deemed as given on the day of receipt of the notice, as indicated on the signed and dated receipt of acknowledgement, of on the date of hand delivery:

If to FAU:
Florida Atlantic University
777 Glades Road
Room XX
Boca Raton, FL.  33431
Attention: X

If to Partner: 
Name:
Address:
Attention:

G. [bookmark: _Hlk3814819]Partner agrees to abide by all applicable federal, state, local and FAU laws, ordinances regulations and policies, specifically including without limitation those pertaining to the privacy and use of student records, health information, and other FAU data.  Partner warrants and represents that it shall have all applicable permits, licenses, consents, and approvals necessary to perform under the MOU.  

H. Partner shall not make any announcements relating to the MOU, nor shall Partner use FAU’s name, trademarks, logos or marks, without the prior written approval from FAU’s Office of Trademark Licensing and Marketing in each instance.

I. FAU shall have the right to terminate this MOU with or without cause upon thirty (30) days prior written notification to the other party. Such termination shall be in writing.  

J. Parties shall not be responsible for their default, delay, or failure to perform any terms or conditions herein when failure to perform is due to causes beyond such Party’s reasonable control including, but not limited to civil unrest, strike, lockout, action or inaction of governmental authorities, epidemic, war, embargo, fire, natural disaster, act of God, or default of common carrier. In the event of such default, delay, or failure to perform, any date or times by which either party is otherwise scheduled to perform shall be extended automatically for a period of time equal in duration to the time lost by reason of the excused delay, default, or force majeure.

K. [bookmark: _Hlk6411022]Each party assumes any and all risk of personal injury and property damage attributable to the willful or negligent acts or omissions of that party and its own officers, employees and other agents. Partner also assumes such risk with respect to the willful or negligent acts or omissions of persons subcontracting with Partner or otherwise acting or engaged to act at the instance of Partner in furtherance Partner ‘s obligations under the MOU.  FAU is not liable for the acts of third parties or the consequences of the acts of third parties. There shall be no third-party beneficiary to the MOU. 

L. FAU is subject to Chapter 119 of Florida Statutes, known as the Public Records Law. The MOU and any related documents and/or correspondence shall also become a public record subject to the Public Records Law. FAU may unilaterally cancel the MOU for Partner’s refusal to allow public access to public records related to the MOU. Additionally, Partner shall comply with all applicable requirements of the Public Records Laws, particularly if Partner is a “Contractor” as defined under § 119.0701, F.S. This provision shall survive the expiration or termination of the MOU. 

M. The MOU is governed by the laws of the State of Florida, without regards to its conflicts of law principles. Exclusive venue of any actions shall be in the state courts of Palm Beach County, Florida. FAU is entitled to the full benefits of sovereign immunity. Nothing in the MOU shall be construed as a waiver of sovereign immunity nor as an indemnification of Partner, and then such indemnification is limited to the express terms of §768.28, F.S. 

N. [bookmark: _Hlk6921042][bookmark: _Hlk6921347]Partner certifies that to the best of its knowledge no individual employed by it or subcontracted by it has an immediate relation to any employee of FAU who was directly or indirectly involved in the procurement of the services. Violation of this section shall be grounds for cancellation of the Agreement by FAU per § 112.3185, F.S.  FAU shall consider the employment by any vendor of unauthorized aliens a violation of the Immigration and Naturalization Act.

O. Partner agrees to keep and maintain, separate and independent records, in accordance with generally accepted accounting principles, devoted exclusively to its obligations and activities under the MOU. Such records (including books, ledgers, journals, and accounts) shall contain all entries reflecting the business operations under the Agreement. FAU or its authorized agent shall have the right to audit and inspect such records from time to time during the term of the MOU, upon reasonable notice to Vendor.

P. Partner may not, without the advance written approval of FAU, not to be unreasonably withheld), assign any right or duties under the MOU, or transfer, pledge, surrender or otherwise encumber its interest in any portion of the MOU. Any assignment made without FAU’s consent shall be, at FAU’s option, null and void.  No subcontracting or delegation shall in any event relieve Partner of any obligation or liability under the MOU.

Q. This MOU is severable such that should any provision of this MOU become invalid or unenforceable, the remaining provisions shall continue to be fully enforceable. No waiver or delay in enforcement of any breach of any provision of this MOU shall constitute a waiver of any preceding or succeeding breach or delay in enforcement of any other provision of this MOU.  No alteration, modification, of variation of the terms of this MOU shall be valid unless made in writing and signed by all Parties. This MOU is not binding upon the Parties until it has been signed by the duly authorized representatives of the Parties.

R. Except as otherwise indicated herein, this MOU embodies the entire agreement of the parties, and there are no other representations, promises, agreements, conditions or understandings, either oral or written, between FAU and Partner other than are set forth. Any renewals, amendments, alterations or modifications to the MOU must be signed or initialed and approved by all signatories of the MOU. To be clear, the MOU shall not auto-renew and must be upon the written agreement of the parties.


This Memorandum of Understanding was accepted and agreed to by the participating entities as of the Effective Date.


	Partner: 
	
	
	The Florida Atlantic University Board of Trustees:

	
Signature:
	
	
	
Signature:
	

	Name:
	
	
	Name:
	

	Title:
	
	
	Title:
	

	Date:
	
	
	Date:
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