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	Dining Services

Mount Holyoke College

50 College Street

South Hadley, MA  01075

(413) 538-2100  Fax: (413) 538-2364



Independent Contractor Agreement

For Dining Services
Mount Holyoke College has various small service needs for its Dining Services Department.  Many of these projects are done with Contractors with whom the College has a long-standing relationship; however, College policy requires that written contracts be executed for all such work.  These are required to protect both Mount Holyoke College and the Contractor from unacceptable work practices, violations of OSHA regulations or Health and Safety rules of the College, or from an accident which may happen that results in personal injury or property damage, and to clearly state the responsibilities of the parties involved.  We also require written contracts for work at the College for financial control, record keeping and auditing purposes.  

The Mount Holyoke College Independent Contractor Agreement (DS) is for use on small service or product work orders and projects.  This contract may be used as a single service agreement or an “umbrella” contract, which will be issued annually and set up in such a way that the Contractor can perform unlimited services under it.  This Contract serves as the “master agreement” and we will use  Work Confirmation Orders to describes the work (scope) for each project, the required completion date (as applicable) and the cost (time, and material rates – lump sum or not-to-exceed.)  The Work Confirmation Orders will be attached as exhibits to the agreement as the works are undertaken (see Attachment A).  

Once an agreement is executed with the Contractor, the Mount Holyoke College Dining Service Manager will complete a Work Confirmation Order and attach it to the agreement when a job is assigned and mutually agreed upon.  When assigning work on an hourly basis, the scope, performance time, and hourly rate must be established on the Work Confirmation Order.  A not-to-exceed cost may also be negotiated and indicated on the Work Confirmation Order to limit any open-ended nature of the task.

We appreciate your cooperation and adherence to this contract and look forward to a continued relationship with Contractors and Vendors hired to do work on this campus.

The language on this page is informational only and is not included in the following Agreement

INDEPENDENT CONTRACTOR AGREEMENT
Contract # ____________________
1.  
AGREEMENT.  Mount Holyoke College is a non-profit educational institution. References to Mount Holyoke College (also the College) include its past and present trustees, officers, directors, employees, volunteer workers, agents and assigns.  


This agreement is entered into on ________________ (date) between the Trustees of Mount Holyoke College through the office of Dining Services and ___________________________ (name of company), hereafter referred to as Contractor whose business address is ________________________________.      

This Agreement shall apply to all work done by the Contractor for Mount Holyoke College whether or not any Confirmation of Work Order or Change Order is executed; if work is contracted by or performed for any department other than Dining Services through the use of Purchase Order or other Agreement, any discrepancy between such agreement shall be construed in favor of this Agreement.


Contractor agrees that Contractor will require all subcontractors or sub-subcontractors to be in full compliance with all terms and conditions of this agreement including insurance and indemnification of the College, and will assume full financial responsibility for any difference, discrepancies or gaps that may exist or arise between their agreements with their subcontractors or sub-subcontractors and this Agreement. 

2.  INDEMNIFICATION: To the fullest extent permitted by law, the Contractor shall indemnify and hold harmless Mount Holyoke College, including its present or former trustees, officers, directors, employees, volunteer workers, agents and assigns and students from and against all claims, damages, losses, and expenses, including, but not limited to attorneys' fees, arising out of, or from the performance of its operations or services, or caused in whole or in part by any acts or omissions of the Contractor, its subcontractor, or anyone directly or indirectly employed by Contractor.  Contractor shall indemnify and hold harmless Mount Holyoke College, its agents and employees from and against all claims, damages, losses, and expenses for claims under workers compensation, disability benefits, and other similar employees benefits, including claims arising because of a failure to provide such benefits; for claims for damages because of bodily injury, occupational sickness or disease, or death of Contractor's employees or the employees of any Subcontractor; claims for damages because of bodily injury, sickness, disease or death of any person other than Contractor's employees; claims for damages insured by personal injury liability coverage sustained by any person as a result of an occurrence directly or indirectly related to the employment of such person by Contractor or by any other person for any reason; claims for damages because of injury to or destruction of tangible property including loss of the Work itself and loss of use resulting there from; and claims for damages because of bodily injury or death of any person or property damages arising out of the ownership, maintenance or use of any motor vehicle.  Such obligation shall not be construed to negate, abridge or reduce other rights or obligations of indemnity, which would otherwise exist in the absence of this agreement.

3.  INSURANCE: Contractor shall, at its own expense, purchase such insurance in limits and amounts not less than the amounts set forth below, through an insurance company licensed to do business in the Commonwealth of Massachusetts and reasonably acceptable to the College: 

A. Auto Liability - $1,000,000 CSL (including owned, non-owned and hired vehicles)

B. General Liability - $1,000,000 CSL per occurrence / $2,000,000 aggregate (including products liability, completed operations, personal and advertising liability) and $5,000 emergency medical coverage – Coverage is to include Broad Form Property Damage, Contractual Liability and be Occurrence Form unless otherwise agreed.

C. Workers Compensation - Statutory

D. Employers Liability - $500,000/$1,000,000/$500,000

E. Excess Liability covering Auto, General Liability and Employers Liability - $1,000,000
F. If contractor is responsible for removing and disposing of hazardous materials (pollutants) the College requires Pollution Liability insurance - $5,000,000
The Contractor will provide proof of insurance through the issuance of a certificate of insurance by Contractor’s insurance agent or broker showing the above coverages and limits specified. If the Contractor carries higher limits, such limits must be shown on the certificate. The College has the right to demand a certified copy of any insurance policy. Current certificates must be filed with the College before the Contractor is permitted on campus, and the Contractor is responsible for ensuring that all certificates are up to date. Contractor's failure to maintain such insurance or to deliver such certificates or policies within ten (10) days shall constitute a breach of contract, or “default” under clause 23 hereunder. All policies shall contain a provision that coverages afforded by them will not be canceled, reduced or otherwise materially modified or amended until at least thirty (30) days prior written notice has been given to the College, and this shall be shown on the certificate of insurance. Certificates must be sent to the College staff indicated in the Notice Clause (4), below.

In addition, the Contractor is required to add the College to its General Liability and Employers Liability insurance policies with the following wording "Mount Holyoke College, including its current and former trustees, officers, directors, employees, volunteer workers, agents, assigns and students, is added to this policy as additional insured." If the certificate stipulates that additional insured status is not conveyed without an endorsement to the policy, it shall be the responsibility of the Contractor to secure the necessary endorsement(s) and provide the endorsement with the certificate of insurance. 

This insurance requirement shall not be construed as limiting in any way the extent to which the Contractor may be held responsible for the payment of damages, loss or claims resulting from its operations or the activities of any person or persons for whom it is liable.

4.  NOTICE. Any notice under this Agreement shall be in writing and be delivered in person or by public or private courier service (including U.S. Postal Service Express Mail) or certified mail with return receipt requested or by facsimile.  All notices shall be addressed to the parties at the following addresses or at such other addresses as the parties may from time to time direct in writing:
College:
John Fortini





Mount Holyoke College





50 College Street





South Hadley, MA





TEL: 413-538-2100







FAX: 413-538- 2364





Contractor: 












Name  





Street










City, State, ZIP





Phone:









FAX: 






Any notice shall be deemed to have been given on the earlier of: (a) actual delivery or refusal to accept delivery, (b) the date of mailing by certified mail, or (c) the day facsimile delivery is verified.  Actual notice, however and from whomever received, shall always be effective.

5.  INDEPENDENT CONTRACTOR.  It is understood that the relationship of Contractor to Mount Holyoke College shall be that of an Independent Contractor.  Contractor is not the agent, servant, or employee of Mount Holyoke College.  Mount Holyoke College shall not determine the manner of performance of the work or of any manner or detail of Contractor's operations, and Contractor shall remain solely responsible for all such matters.

6.  SCOPE OF THE WORK.  Contractor shall furnish all labor, equipment, tools, materials, supplies, transportation, tests, and supervision required to complete in a workmanlike manner the work described in the Work Confirmation Order (Attachment A), which shall be executed from time to time and incorporated into this Agreement.  If materials are to be furnished by Mount Holyoke College it shall be stated on the Work Confirmation Order.  Contractor shall immediately notify Mount Holyoke College of any proposed change in the scope of work, performance, or cost of work and any such changes must be approved by Mount Holyoke College in advance.

7.  PROGRESS AND COMPLETION.  Time limits stated in the Contract Documents are of the essence of the Contract.  By executing the Agreement the Contractor confirms that the contract time is a reasonable period for performing the work.  The term “day” as used in the Contract Documents shall mean calendar day.  A Change Order at the mutual consent of both parties can modify the date / time of service.    The Contractor shall proceed expeditiously with adequate forces and shall achieve Completion within the Contract time.

8.  PAYMENTS AND COST CONTROL.  Contractor shall normally be paid on satisfactory completion for work completed during that time frame unless prior arrangements have been made in writing with Mount Holyoke College OR agreed to on the Work Confirmation Order.  Work that is for Lump Sum payment shall not exceed the amount agreed to on the Work Confirmation Order.  Mount Holyoke College shall not have any liability above that amount except in those cases where there is a properly executed Change Order.

9.  CHANGE ORDERS. All Change Orders shall be submitted for approval on a Mount Holyoke College Change Order Form.  Please refer to Attachment B.
REPRESENTATIONS AND WARRANTY.  Contractor represents that it is duly organized, validly existing, fully licensed, and in good standing under the laws of Massachusetts and all other jurisdictions which may pertain.  Contractor represents that it is financially solvent and is experienced and fully qualified and competent to perform the Work.  Contractor hereby warrants that the Work shall be performed in a first class manner.

10.  GUARANTY:  Contractor agrees that Contractor shall be responsible for all faulty or defective materials, equipment, and workmanship and that Contractor will promptly remedy all defects and pay for any damage to other work resulting there from.  In case Contractor fails to remedy such defects within a reasonable amount of time, as defined by Mount Holyoke College, Mount Holyoke College may furnish such materials or complete the Work as necessary to bring the Work up to the standard required by the Work Confirmation Order.  Contractor agrees to reimburse Mount Holyoke College fully and promptly for all costs incurred by Mount Holyoke College in connection therewith (including reasonable attorney's fees.)

11.  TAX EXEMPT STATUS.  Mount Holyoke College is tax exempt from Federal Excise Tax and Commonwealth of Massachusetts Sales Tax.  All prices are to be adjusted to reflect this exemption. The tax-exempt number of the College is #04-21035780.
12.  USE OF SITE.  Contractor shall confine operations to the site of the Work, shall not unreasonably encumber the site with materials or equipment, and shall keep the Work site clean.  Contractor will take all reasonable measures necessary to avoid disruption of Mount Holyoke College's operations.

13.  ACCESS.  Contractor shall check in to the Dining Services Office daily upon entering the campus and receive Contractor badges to be worn at all times while on the Mount Holyoke College Campus.  In addition:

A. Contractor shall sign out any keys or access cards to be used and will return them at the close of the same day unless other arrangements are made by College.

B. Contractor shall provide Mount Holyoke College access to the Work site in preparation and progress wherever located, at all times. 
C. Contractor will not permit its staff to come to campus in personal vehicles; all personnel will report in Contractor vehicles equipped for the work.

14.  OBJECTIONABLE TASKS.  

A. “Noisy” tasks, as defined by the College, shall be done during acceptable hours to be determined by the College at no additional cost to the College, unless other times are agreed to in writing.

B. Operations producing objectionable odors to occupants/users of the project facility/building, such as floor mastic, painting, etc., shall be performed during acceptable hours to be determined by the College, unless other times are agreed to in writing.

15.    PERSONNEL:  

A. Contractor agrees to provide as a part of the Work the continuous personal involvement of key members of the Contractor's staff as necessary.  Mount Holyoke College reserves the right to obligate the Contractor to make personnel changes upon request.  

B. The Contractor shall enforce strict discipline and good order among the Contractor’s employees and other persons carrying out the Contract.  The Contractor shall not permit employment of unfit persons or persons not skilled in tasks assigned to them.  The Contractor shall independently verify (e.g., CORI/SORI checks) whether any employee assigned to work on the College’s property has a record of felony conviction or sexual offender conviction.  The Contractor shall not permit any employee to perform services hereunder who is a convicted felon or sexual offender without first obtaining written approval of the College’s Representative.  The College reserves the right to refuse to grant such permission if, in its sole judgment, business necessity requires it to do so.  The College reserves the right to remove immediately any employee or agent of the Contractor from the College’s property should such person pose, in the reasonable judgment of the College, a threat of harm to persons or property.  The Contractor shall also require Subcontractors to comply with these requirements.

16.  VERIFY MEASUREMENTS:  Before ordering any material or equipment or doing any Work, the Contractor shall verify all measurements and shall be responsible for the correctness of the same.  No extra charges will be allowed on account of differences between actual dimensions and dimensions indicated on the drawings or other specifications provided; the Contractor shall report any differences to the Associate Director of Dining Services if the differences are materially relevant to the delivery of the contracted services.

INTERRUPTION REQUESTS:  The Contractor shall not tamper with or disable any College equipment or alarm systems, including but not limited to Fire Alarms, Intrusion Alarms, One Card Access, Environmental Alarms, without prior consent of the College’s Project Manager.

17.  SOLID WASTE DISPOSAL:  Contractor shall be responsible for disposing of all project waste material; all materials must be removed from campus. Contractor may NOT use Mount Holyoke College dumpsters or other College trash containers unless otherwise agreed to by College.

18.  HAZARDOUS MATERIALS:

A. Contractor shall notify and obtain approval from the Associate Director of Dining Services prior to any use of hazardous chemicals or odorous materials. 

B. Contractor shall be responsible for adhering to all manufacturers’ recommendations when using or applying hazardous chemicals. 

C. Contractor shall provide any chemical MSDS (Materials Safety Data Sheet) sheets upon request and without delay. 

D. Contractor shall be responsible for proper hazardous waste disposal governed by law. 

19.  CLEAN UP:  At the completion of the Work the Contractor shall remove from and about the Project waste materials, rubbish, tools, equipment, machinery and/or surplus materials and agrees to provide the site in a "ready for occupancy" condition to the College.  The Work site shall be "policed" each night to a broom clean condition and all windows and doors closed and secured.  Materials and tools shall be properly stored in an orderly manner. College reserves the right to have any stored material be removed. 

20.  ENVIRONMENTAL HEALTH AND SAFETY:

A. The Contractor shall designate in writing a responsible member of the Contractor’s organization at the site whose duty shall be the prevention of accidents and adherence of OSHA standards.

B. Contractor shall establish and enforce safe working procedures at all times during the performance of Work. Contractor shall comply with all local, state, and federal laws and regulations affecting the health and safety of persons and the environment, including, without limitation, those governing the transportation, use, storage, and disposal of hazardous substances and materials.  Contractor agrees to indemnify Mount Holyoke College for all damages, settlements, or costs (including reasonable attorney’s fees), which Mount Holyoke College incurs as a result of Contractor’s handling or disposal of any hazardous substances or materials.

C. In the event the Contractor encounters on the site, material or conditions reasonably believed to be unsafe, the Contractor shall immediately stop work in the area and report the condition to the College.  

D. Any Contractor working for Mount Holyoke College is obligated to follow all guidelines, which meet the requirements of OSHA.

E. If a conflict between two or more codes, rules, regulations, requirements, and/or standards has been identified, the requirement that establishes the highest or more stringent level of protection or safety shall prevail.

F. In the event of a conflict between Mount Holyoke College guidelines, OSHA, and a policy of the Contractor, the program that establishes the highest level of safety shall prevail.

G. When necessary because of alteration, construction, demolition, or renovation, the Contractor shall indicate direction of travel to other means of egress if the primary or closest egress is blocked or otherwise hampered.  Exit signage shall be adequate in number and size as required by the Massachusetts State Building Code, 780 CMR, 6th edition.

21.   COMPLIANCE AND CODES: The Contractor shall comply with all applicable federal, state, and local laws, rules, regulations and codes, including but not limited to the building, fire, mechanical, plumbing, and electrical codes. If any federal, state or local agency makes a claim or fine against the College because of Contractor or any of its subcontractors or sub-subcontractor’s failure to comply with federal, state or local laws, rules, regulations and codes for work done under this Agreement the Contractor will assume full financial and legal responsibility to pay and defend all claims or fines, and to pay all expenses including legal expenses of the College resulting from the federal, state or local agency investigation. If the Contractor does not perform according to this agreement, the College has the right to collect all amounts owed and all expenses including legal expenses incurred from the Contractor. Any reference to specific laws, rules or regulations elsewhere herein is solely for the benefit and information of the contractor and shall not change or modify the Contractor’s responsibilities under this Agreement. Both parties mutually agree to give the other prompt notice of any investigation or inquiry into work performed under this Agreement by any federal, state or local agency.

22.  TERMINATION:  The Work may be terminated or suspended by Mount Holyoke College at any time and for any reason with or without cause.  Upon any such termination or suspension, Contractor's sole remedy will be the right to recover any unpaid portion of the Work performed prior to suspension or termination.
23.  DEFAULT:  The occurrence of any of the following events shall be deemed a Default by Contractor: (a) Contractor fails to furnish materials, equipment or services required by the approved Work Confirmation Orders for any reason not the sole fault of Mount Holyoke College; or (b) Contractor fails to perform any other obligation owed to Mount Holyoke College pursuant to the approved Work Confirmation Orders; or (c) it is determined that any representation made by Contractor herein is untrue; or (d) Contractor attempts to assign its obligations hereunder without Mount Holyoke College's prior written consent; or (e) a petition in bankruptcy is filed by or against Contractor; or (f) a receiver is appointed for Contractor; or (g) an assignment is made for the benefit of Contractor's creditors; or (h) Contractor becomes insolvent.  In case of default, in addition to the remedies at law and equity available to Mount Holyoke College, Contractor agrees to pay to Mount Holyoke College the amount of all costs, expenses, damages, and reasonable attorneys' fees incurred by Mount Holyoke College in order to achieve the purpose of the approved Work Confirmation Orders, or for substituted performance, or for any proceeding, claim, or action associated with the approved Work Confirmation Orders.

24.  TERMINATION OF CONTRACT:  If the Contractor defaults or persistently fails or neglects to carry out the Work in accordance with the Contract documents, or fails to perform a provision of the Contract, the College, after seven days written notice to the Contractor and without prejudice to any other remedy the College may have may deduct the cost thereof.  At the Colleges option, the College may terminate the Contract and take possession of the site and of all materials, equipment, tools, and construction equipment and machinery thereon owned by the Contractor and may finish the Work by whatever method the College may deem expedient.  If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, such excess shall be paid to the Contractor, but if such costs exceed such unpaid balance, the Contractor shall pay the difference to the College.

25.  ASSIGNMENT:  Neither this agreement, nor any payments to be earned pursuant to this Agreement, may be assigned by Contractor without the prior written consent of the College.

26.  NO WAIVER:  The College’s failure to insist upon strict compliance with any of the provisions of the Agreement, or failure to exercise any of its options provided herein, shall not be construed as a waiver of its rights thereafter to require such compliance or to exercise any such option.

27.  LIMITATION OF LIABILITY:  Mount Holyoke College shall not be liable for any incidental, special, or consequential damages of any nature whatsoever even if the College has been advised of the possibility of such damages.
28.  GOVERNING LAW AND DISPUTE RESOLUTION: the laws of the Commonwealth of Massachusetts shall govern this Contract and its terms and conditions.  The parties irrevocably submit to the jurisdiction of the Superior Court for the County of Hampshire over any action or proceeding arising out of this Contract.
29.  SEVERABILITY: The terms of this Agreement are severable such that if any term or provision is declared by a court of competent jurisdiction to be illegal, void, or unenforceable, the remainder of the provisions shall continue to be valid and enforceable.
30.  ADDITIONAL TERMS:  Additional terms, if any, will be set forth on the Work Confirmation Orders and made a part thereof or contained in a separate letter of acceptance.

31.  ENTIRE AGREEMENT.  This agreement represents the entire agreement of the parties, and may not be modified except in writing signed by both parties. It is understood and agreed that e-mails shall not be considered “a writing” under the terms of this agreement, which shall be only formal signed addenda attached hereto.
Signatures are on following page.

The individual signing below hereby respectively represents and warrants that s/he is duly authorized to execute and deliver this Agreement on behalf of the College or the Contractor and that this Agreement is binding upon the parties in accordance with its terms.

Mount Holyoke cOLLEGE                  
 
CONTRACTOR NAME                           

           



Signed: _____________________________

Signed: _____________________________

Name Printed: ________________________

Name Printed: _______________________

Title: _______________________________

Title: ______________________________

Date: _______________________________

Date: ____________________________

MOUNT HOLYOKE COLLEGE





 Attachment A PRIVATE 

Dining Services: Deliveries to 47 Morgan Street, South Hadley, MA  01075-1460

WORK CONFIRMATION ORDER  # _____________  Attached to and forming part of INDEPENDENT CONTRACTOR AGREEMENT Contract # ____________________ between Mount Holyoke College and 
____________________________ (name of  business) 
_____________________________________________ (address) 
Project Description:












In accordance with the following plans, specifications and/or contract documents:





Payment Schedule:  Mount Holyoke will pay subcontractor the sum of $

in installments as follows:
Responsibilities:  Subcontractor will commence work related to the project described above on  


,  and  conclude no later than  

,  or   

 days from commencement or as agreed to in specifications. 

Insurance:  Subcontractor will maintain insurance in amounts not less than required by Contract specifications.

Terms and Conditions:  The terms and conditions on the reverse side of this Work Confirmation Order, if any, are expressly incorporated into this contract with all the terms and conditions of the attached Agreement.

Date






Contractor’s License No.




Mount Holyoke College




Company Name:




By:






By:






          (Authorized Signature)




           (Authorized Signature)

Name Printed: ________________________

Name Printed: _________________________
MOUNT HOLYOKE COLLEGE 




ATTACHMENT B PRIVATE 

Dining Services: Deliveries to 47 Morgan Street, South Hadley, MA  01075-1460

CHANGE ORDER

Date: ______________________________Job: 
_____________________________________________ COMMENTS \* Caps \* MERGEFORMAT 

 COMMENTS \* Caps \* MERGEFORMAT 
The Work Confirmation Order # ________dated _____________________________________________
Between__________________________________________________, Contractor and Mount Holyoke College, College is hereby modified and amended by the following difference/ addition from original plans and specifications:
[image: image1.wmf]
It is mutually agreed that for such change the contract price is increased/decreased by $ __________   COMMENTS \* Lower \* MERGEFORMAT , payable with/deductible from, the payment becoming due under the original construction agreement.
Time for completion of the above cited contract/subcontract work is hereby extended ________ COMMENTS \* Lower \* MERGEFORMAT  days beyond any completion date set forth in the original Contract or not to exceed  COMMENTS \* FirstCap \* MERGEFORMAT ____________ such work.

All other provisions of the original Contract and agreement shall remain in full force and effect, without change because of above deviations.

Comments:  COMMENTS \* FirstCap \* MERGEFORMAT Please sign order, attach proposed bid along with any pertinent information and return.  We will return signed order upon approval for commencement of work.



Contractor







College
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