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Subcontracting – Supplier

Professional Services Agreement

This Agreement, made by and between Information Systems Services Group, Inc. with offices at 724 Spirit 40 Park Drive, Chesterfield, MO 63005 (hereafter “ISSG, Inc.”) and _________________________ with offices at      _____________________________________________   (hereafter “Supplier”) is effective on this day, ___________________, wherein the parties, in consideration of the mutual promises made herein agree as follows:

1. Client: A person, firm or corporation (hereafter “Client”) that is a customer of ISSG, Inc. for technical personnel and expertise for computer programming, analysis, design, coding, testing, documentation and software and hardware consulting and such related activities.

2. Personnel: Supplier will provide the services of   ___________________________, professional consultant (hereafter “Consultant”).  Consultant shall work under the direction of the management of the Client.  The Consultant agrees to provide services in a professional and workmanlike manner.

3. Terms:  The services described herein shall commence on  _____________, 20__, and shall terminate on _________________, 20___.  ISSG, Inc. can request extensions to the duration mentioned earlier in this paragraph, at which time if agreed to by Supplier, an addendum to this agreement will be made.

4. Compensation: ISSG, Inc. shall pay at the rate of  _______  per hour.  Consultant is expected to work 8 hours per day with hours worked in excess of an 8 hour day being considered as part of the standard professional day.  Consultant is prohibited from working over forty (40) hours per week unless pre-authorized by the Client.  Any pre-approved overtime will be billed at an hourly rate of  ________.   It is not ISSG’s responsibility to pay Consultant.  It is the sole responsibility of the Supplier to pay Consultant for services rendered.

5. Invoice:  The Supplier will submit itemized invoices with attached time sheets verified by means of the signature of an authorized representative/manager of the client, for services rendered satisfactorily and approved reimbursable expenses.  Invoices will be submitted monthly on the 1st of the month for the month directly preceding the invoice date.  Terms of payment are net 45 days after the receipt of the invoice.

5.1. ISSG, Inc. will deduct a one-time fee of $75.00 from the first invoice to cover drug testing, background checks and administrative costs.  The Supplier must inform ISSG, Inc. if the Supplier is going to be responsible for the drug screen and background investigation and associated costs in order for the $75.00 fee to be waived.         


5.2.          SUPPLIER MUST CHECK THIS BOX if it is going to be responsible for ensuring that the drug screen and background investigation for Consultant will be completed, that the associated costs will be paid for by the Supplier, and that the results will be provided to ISSG, Inc. within the time constraints required by the client and/or ISSG, Inc.  ISSG, Inc. retains exclusive right to require Supplier to conduct a more thorough background investigation and/or drug screen if background investigation and/or drug screen conducted by Supplier is not sufficient.

5.2.1 Minimum requirements:

5.2.1.1.1.      Pre-Employment Drug Screen

5.2.1.1.2.      Background Investigation:  Criminal record check for last seven (7) years covering all addresses where Consultant may have lived during that period of time.

5.3. The Consultant is required to satisfactorily complete a drug screen and background investigation.  If the Consultant’s results are unfavorable, in the exclusive discretion of ISSG, Inc., for either of these requirements, ISSG, Inc. shall be empowered to terminate this Agreement immediately on oral or written notice to Supplier, which may be given even if Consultant has begun to perform services.  If ISSG, Inc. is not permitted by client to bill for Consultant’s services actually rendered and expenses properly pre-approved and incurred prior to any termination date of this Agreement, ISSG, Inc. will not be obligated to reimburse Supplier for same.

6. Non-Solicitation:

6.1. Supplier: Supplier covenants and agrees that for a period of 12 months following the termination of the Consultant’s assignments at the client for any reason whatsoever, Supplier shall not directly or indirectly do any of the following:

6.1.1. Solicit or accept any business from the Client.  Any business with the Client will have to be transacted though ISSG, Inc.

7. Confidential Information:  All information disclosed to the Consultant by the Client by deliberate or without deliberate intention which related to Client’s past, present or future research, development and business activities is confidential information belonging to the Client, and shall not be disclosed by the Consultant to anyone without express written consent of the Client.  Consultant hereby agrees to enter into a separate confidentiality agreement with the Client.  This covenant shall survive the termination of the agreement.

8. Termination:

By Supplier:  Supplier agrees and acknowledges that the terms of this AGREEMENT shall remain in full force and effect during the duration of its contractual arrangement with ISSG, Inc., or unless earlier terminated upon thirty (30) days advance written notice by Supplier to ISSG, Inc.  Supplier shall be reimbursed for all services actually rendered and expenses properly pre-approved and incurred prior to any termination date of this AGREEMENT.  Such payments shall be made in accordance with the normal and usual payment terms.

By ISSG, Inc.:  ISSG, Inc. agrees and acknowledges that the terms of this AGREEMENT shall remain in full force and effect during the duration of its contractual arrangement with Supplier and that the contractual arrangement shall terminate at the completion of Consultant’s performance of services for Client (as determined by Client), or unless earlier terminated upon fifteen (15) days advance written notice by ISSG, Inc. to Supplier.  If, however, in the sole judgment of ISSG, Inc., Supplier is not capable of meeting its financial performance, service and/or contractual obligations hereunder, ISSG, Inc., at its option, shall be empowered to terminate this AGREEMENT immediately on oral or written notice to Supplier and any and all future financial obligations subsequent to the termination date by ISSG, Inc. to Supplier shall cease immediately.  Supplier shall be reimbursed for all services actually rendered and expenses properly pre-approved and incurred prior to any termination date of this AGREEMENT.  Such payments shall be made in accordance with the normal and usual payment terms.

9. Independent Contractor:  Supplier is acting, in performance of this agreement, as an independent contractor.  Supplier shall provide under this agreement their services of only those personnel who are employees or bonafide sub-contractors of Supplier for Federal Tax purposes.  ISSG, Inc. and its Clients shall not be responsible for the payment of workers compensation, disability benefits and unemployment insurance or for withholding and paying taxes for the personnel, but such responsibility shall be solely that of Supplier.  Also Supplier will be responsible for items and/or acts as required by the law, regulation, or employment agreement.

10. Liability:  Supplier shall provide evidence of insurance coverage acceptable to the Client or ISSG, Inc. as Client or ISSG, Inc. may require from time to time.  No action, regardless of form, arising out of transactions under this agreement may be brought by either party more than one year after the cause of action has occurred or should have reasonably been discovered except that an action for non-payment for services as provided herein may be brought within two (2) years after the date of the last payment or date of last services performed, whichever shall occur later.  If any action of law or equity is brought to enforce or interpret the provisions of this agreement, the prevailing party shall be entitled to all of its costs in prosecuting or defending said action, including reasonable attorney fees in addition to any other relief to which the prevailing party may be entitled.

10.1. The Supplier is requested to provide a copy of its Certificate of Insurance indicating that it has General Liability insurance and Workers Compensation Insurance.  The minimum coverage limits requested for General Liability Insurance are as follows:

$1,000,000 for Each Occurrence, $100,000 for Fire Damage, $5,000 for Medical Expenses, $1,000,000 for Personal & Adv. Injury, $2,000,000 for General Aggregate, and $2,000,000 for Products – Comp/OP Agg.  A minimum of $1,000,000 of coverage is required for Workers Compensation.

10.1.1. “Additional Insured”:  The Certificate of Insurance should specify that ISSG, Inc. is listed as an “Additional Insured”.  If the Supplier provides a Certificate of Insurance, the following verbiage is required on the Certificate:  “Information Systems Services Group, Inc. has been added as an Additional Insured on insured’s commercial general liability policy.”

10.1.2. ISSG, Inc.’s full address (as noted above) should appear on the Certificate. 

10.1.3. Supplier is requested to provide ISSG, Inc. with an updated Certificate annually.

10.1.4. The Certificate should be sent to ISSG, Inc. with the signed Professional Services     Agreement or with Supplier’s first invoice at the address noted above, or it may be faxed to ISSG, Inc. at 636-530-7965.

11. Ownership of Work:  Supplier agrees that services performed under this contract are for the sole benefit of ISSG, Inc., and, as such, any program works, or formulae developed by Consultant during the course of  this assignment are the exclusive property of ISSG, Inc.

12. Sole Agreement:  This agreement shall supersede any prior written or oral agreement and understanding between the parties regarding the subject matter hereof.  Any prior written or oral agreement will be deemed merged into this agreement.

13. Applicable Law:  This agreement is deemed to be made and shall be construed according to the laws of the State of Missouri.

IN WITNESS WHEREOF, The parties have affixed their signature effective as of the date first written above.

Information Systems Services Group, Inc.

Sub-contracting Co. Name
Signature:








Signature:

__________________________________
        _________________________________
Typed Name:                                                           Typed Name:
 
_____________



                _________________________________
Title:
   ____________





Title: ____________________________
Date:    _____________





Date: _____________________________
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