UW MASTER AGRXXXX

University of Wisconsin-Madison
Master Service Agreement 




THIS MASTER SERVICES AGREEMENT (the “Agreement”) is entered into as of the date of the last signature below (“Effective Date”), between the Board of Regents of the University of Wisconsin System on behalf of the University of Wisconsin-Madison’s [ENTER DEPARTMENT NAME], a public educational institution of the State of Wisconsin (“University”), and [insert company name and address] (“Company”), each a “Party” or together “Parties”.  

WHEREAS, Company wishes to have periodic access to University facilities, equipment and expertise in order to conduct various product, packaging and/or equipment testing by its employees and/or University employees as determined by Company in cooperation with the University; and

WHEREAS, University has indicated that it has a manufacturing pilot facility and other facilities and equipment which Company may utilize for the purposes described hereunder; and

WHEREAS, University and Company wish to enter into this Agreement subject to the terms and conditions herein.

NOW, THEREFORE, University and Company agree as follows.

1. Description of Services

The purpose of this Agreement is to set forth terms and conditions under which Company may periodically engage with the University’s [ENTER DEPARTMENT/FACILITY NAME HERE] facility located at [ENTER FACILITY LOCATION HERE] the (“University Facility”) in order to conduct product, packaging and/or equipment testing associated with designated Company projects.  Each future project shall be conducted pursuant to separately executed Task Orders, each of which shall be substantially described and incorporated herein as a separate “Task Order ", following the format of the Exhibit A template below.  Any inconsistencies between any Task Order and this Master Services Agreement shall be resolved in favor of the Master Services Agreement.  For clarity, the activities under this Agreement are directed and limited to such Company testing specifically identified and determined by Company at its sole discretion in a Task Order and does not cover any sponsored or applied research collaborations between the parties that may otherwise be considered joint research in nature, which (if any) shall be the subject of a separate, mutually acceptable prior written agreement signed by both Parties. 



2. Reasonable Efforts.  

The University agrees to use reasonable effort to perform the Services described in each Task Order. Company acknowledges that the University makes no expressed or implied warranties for results of the work.

3. Task Order Coordinator & Development of Task Order.

For University, [insert name of University employee contact] shall be the University employee contact person designated by University to facilitate new Task Order requests.  The Parties will designate on Exhibit A the Task Order Coordinator for each given Task Order, with whom Company shall work to develop the details for a Task Order, including but not limited to the scope of the testing, timeline, University resources, equipment requirements, and other project particulars.  Each Task Order will be overseen by the Task Order Coordinator in cooperation with designated Company employee(s) in accordance with the scope of work of the Task Order and the terms of this Agreement. 

4. Period of Performance.

This Agreement shall commence upon full execution hereof by both Parties and shall terminate three (3) years from the Effective Date hereof, however if a signed Task Order is underway at the time of termination, this Agreement shall continue in effect for the duration of the project covered under such Task Order (“Term”).  This Agreement may be extended for an additional three (3) year Term by mutual written agreement of the Parties or terminated earlier as provided in Section 7.

5. Costs.

All costs that are to be reimbursed to University for a given Task Order shall be specifically outlined in the mutually agreed upon Task Order (“Task Order Costs”).   Company shall issue a Purchase Order(s) in connection with each Task Order (“P.O.”) which University shall use to invoice Company as further set forth in Section 6.  Company is not liable for any Task Order Costs in excess of the amount specified in the applicable Task Order without the prior express written authorization from Company.  The P.O. is for the sole purpose of generating an invoice, and any terms and conditions contained in such P.O.s are inapplicable to the services rendered hereunder.

6. Invoice Procedures.

Unless otherwise stipulated, for Task Orders totaling more than $30,000.00, University shall invoice Company, for fifty percent of the Task Order Costs upon execution of the Task Order, and fifty percent of the Task Order Costs will be due within thirty (30) days of the completion of the work described in such Task Order.  For Task Orders totaling an amount less than $30,000.00, University will invoice Company and payment is due within thirty (30) days of the completion of the work described in such Task Order.  All such invoices should reference the specific P.O. number and can be submitted electronically to the Company Representative for Technical Matters identified in Section 15.  

Checks shall be made payable to UW Madison Accounting Services (ID #39-1805963) and sent to:
 
UW Madison Accounting Services
PO Box 78004
Milwaukee, WI 53278-8004
ACH and Wire Payments may be made by contacting UW Madison, Accounting Services-Cash Management at uwmsnacctgsvcscm@bussvc.wisc.edu 


7. Termination
This Agreement may be terminated by either party upon sixty (60) days written notice to the other. If a Task Order is ongoing at the time of termination, the parties will discuss and mutually agree upon the disposition of the ongoing Task Order, including termination of the Task Order.
Individual Task Orders may be terminated by either party upon sixty (60) days written notice to the other. Upon termination of the Task Order, the University will be reimbursed for all allowable costs and non-cancelable commitments incurred in the performance of the Task Order, if any.  If applicable, University shall refund to Company within thirty (30) days of the termination date any sums paid by Company to University which exceed fees owed by Company.  
In the event a party breaches or defaults in any of the terms or conditions of this Agreement, the other party can provide the breaching or defaulting party with written notice that the breaching or defaulting party has thirty (30) days to remedy the breach or default. If the party fails to remedy such breach or default, the party giving notice may, at its option and in addition to any other remedies which it may have at law or in equity, terminate this Agreement by sending notice of termination in writing to the other party, and such termination shall be effective as of the date of the receipt of such notice. If there is an existing Task Order, the parties will mutually agree upon how to discharge the existing Task Order, which may include completion or immediate termination of the Task Order.


8. Confidentiality 

a) Disclosure of Confidential Information.  In order to facilitate and achieve the activities under this Agreement and given Task Order objectives, it will be necessary for Company and University to disclose a variety of sensitive information to each other.  This may include, but is not limited to, Company’s new product initiatives that are not yet commercial, product formulations/recipes, product/packaging/raw material specifications, processing procedures, know-how and supplier information, as well as University proprietary information consisting of Standard Operating Procedures, proprietary techniques, processes and know-how, and information regarding facility access and security measures.  The receiving party will treat as confidential all information that it receives from the disclosing party and which is labeled as “Confidential” at the time of or contemporaneously with disclosure, or, if disclosed in other than written form, is identified as “Confidential” at the time of disclosure and is confirmed in writing as “Confidential” within thirty (30) days of disclosure (“Confidential Information”).  The receiving party retains the right to refuse to accept Confidential Information that it deems not to be essential to the completion of the Task Order.  Confidential Information does not include information that is:
i. public at the time it is disclosed to the receiving party or becomes public afterward (unless the receiving party made it public in violation of this or another Agreement),
ii. known to the receiving party prior to receipt thereof, as documented by the receiving party’s business records, or is discovered independently by an employee of the receiving party who had no access to the information supplied by the disclosing party under this Agreement,
iii. was made available to the receiving party as a matter of lawful right by a third party, or
iv. is required by law or court order to be disclosed.

If the receiving Party is required by law or court order to disclose information under (iv) above, the receiving Party shall promptly notify the disclosing Party prior to such disclosure.

b) Information Protection.  The parties agree to: 

(i) use Confidential Information only to perform their obligations under this Agreement, 
(ii) protect such Confidential Information with the same degree of care with which it treats its own Confidential Information, but in no event less than reasonable care, and 
(iii) disclose or permit disclosure of the Confidential Information only to its employees, students, contractors, and subcontractors to the extent necessary to enable the performance of obligations or exercise of rights under this Agreement, and will ensure that they access and use it only in accordance with this Agreement and will not further disclose such Confidential Information except as specifically authorized in writing or as required by law.    

c) Use of University Students.  Further to the terms of section 8(b) above, to the extent that University shall utilize students that are enrolled under University programs and are not employed by the University to facilitate any activities under this Agreement, University shall expressly put in place suitable confidentiality agreement(s) and/or such other appropriate agreement(s) to ensure that Company Confidential Information and other rights are properly protected in accordance with the terms and conditions of this Agreement.  Because the projects conducted hereunder are not intended to produce information of general scientific interest, the deliverables of Task Orders will not be used by the University and its personnel and students in academic publications or student theses/dissertations. The foregoing notwithstanding, to the extent Task Order deliverables are determined by the Parties to be of general scientific interest suitable for publication in trade journals or presentation at trade conferences, the Parties may mutually agree to publish or release such information.      

d) Trade Secret Immunity.  The parties will not be criminally or civilly liable under any federal or state trade secret law for disclosing a trade secret that: 

(i) is made in confidence to a federal, state or local government official (either directly or indirectly) or to an attorney, and is made solely for the purpose of reporting or investigating a suspected violation of law; or 
(ii) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.  

Additionally, an individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the trade secret to the attorney of the individual and use the trade secret information in the court proceeding, if the individual: (i) files any document containing the trade secret under seal; and (ii) does not disclose the trade secret, except pursuant to court order.

e) Obligations of Confidentiality.  The confidentiality obligations in this Section 8 will stay in effect for one (1) year after this Agreement expires or is terminated. However, Company may identify to University in writing any of its Confidential Information that qualifies for legal protection as a trade secret, for which there will be a perpetual obligation of confidentiality and non-use for as long as the information meets the legal standard for protection as a “trade secret.”  

f) Return or Destruction of Confidential Information.  Upon expiration or termination of this Agreement for any reason, the receiving party shall promptly return to the disclosing party or destroy all Confidential Information furnished to the receiving party pursuant to this Agreement and shall promptly destroy all materials prepared by receiving party that include, reflect, or are based on, in whole or in part, Confidential Information furnished to the receiving party provided, however, that the receiving party:  

(i) will have no obligation to destroy or certify the destruction of any backup or residual copies of the Confidential Information that reside electronically as residuals or on its or a third-party hosting provider’s back-up servers and 
(ii) will be permitted to retain one (1) archival copy of the Confidential Information to comply with record retention policies and legal, regulatory, or professional obligations; provided that such Confidential Information that remains undestroyed under (i) and retained archival material under (ii) shall remain subject to the confidentiality and non-use provisions of this Agreement.  

In the case of destruction pursuant hereto, an authorized officer of the receiving party must promptly certify in writing to the disclosing party that all forms of Confidential Information have been destroyed.  Notwithstanding the return or destruction of the Confidential Information, the receiving party will continue to be bound by all applicable obligations of confidentiality and non-use hereunder.


9. Intellectual Property.

a) Each Party to this Agreement shall own and continue to own all intellectual property rights in and to all intellectual property owned by such Party prior to entering into and/or pursuing the activities associated with this Agreement and any associated Task Order. 

b) Notwithstanding the foregoing, Company exclusively owns all deliverables as described in the associated Task Order including any modifications or improvements to Company Confidential Information, regardless of contributor, and as such shall be considered Company Confidential Information.   

c) This Agreement shall not be construed as implying that either Party has any rights to use the other Party’s intellectual property except as expressly set forth hereunder.  Further neither this Agreement nor Company’s disclosure of Company Confidential Information or any of activities hereunder gives University any rights in any patents, trade secrets, know-how, or other property (including intellectual property) of Company.  Similarly, neither this Agreement nor the University’s disclosure of University Confidential Information to Company in connection with Task Order Agreements gives Company any rights in any patents, trade secrets, know-how, or other property (including intellectual property) of University.

10. Publicity.  Neither party shall use the name of the other party, the name of any member of its staff, or its trademarks in connection with any products, promotion, or advertising without the express, prior written approval of the other party.   

11. Liability.  University agrees to hold the Company, its officers, employees, or agents, harmless from any loss, claim, damage, or liability of any kind involving an officer, employee, or agent of the University arising out of or in connection with this Agreement, to the extent that such loss, claim, damage, or liability is founded upon or grows out of the acts or omissions of any of the officers, employees, or agents of the University while acting within the scope of their employment where protection is afforded by ss. 893.82 and 895.46(1), Wis. Stats.  Company agrees to indemnify and hold the University, its officers, employees, or agents, harmless from any loss, claim, damage, or liability of any kind involving an officer, employee, or agent of the Company arising out of or in connection with this Agreement, to the extent that such loss, claim, damage, or liability is founded upon or grows out of the acts or omissions of any of the officers, employees, or agents of the Company while acting within the scope of their employment..  

12. Representations.

a) By University.  University represents and warrants that the University Facility is maintained under reasonable and appropriate quality and safety standards and to its knowledge is suitable and safe for use by Company and its employees in connection with the activities contemplated by this Agreement; that to its knowledge any equipment offered in the University Facility is free from defects, whether mechanical or design.  University shall be responsible for any permits and costs for regulation compliance associated with the equipment or the University Facility.  University shall ensure that that the Task Order Coordinator and anyone else assigned to use/operate equipment or other tools within the University Facility during Task Orders is properly trained to safely use such resources. Further, University understands and acknowledges that food products resulting from certain Task Orders may be consumed and as such, University shall maintain the portions of the University Facility used for production of items intended for human consumption, and conduct the activities associated with Task Orders in those portions of the University Facility, in compliance with USDA and other applicable regulatory requirements governing foods safety and human consumption policies.   

b) By Company.  Company represents and warrants that the design of Task Orders will be consistent with applicable law, and that Company employees and invitees will, while present at the University Facility, adhere to Standard Operating Procedures and other relevant policies and procedures provided to Company employees and invitees that pertain to use or access to the University Facility or its equipment and supplies.  Company further agrees to accept responsibility for and to cover the cost of repairs or remediation in case of any damage or loss to the University Facility or equipment caused by Company employees, ordinary wear and tear excepted.   

13. Assignment.  Neither Party shall assign this Agreement to another without the prior written consent of the other party; however, Company may assign this Agreement to a successor in ownership of all or substantially all its business assets, provided that such successor shall expressly assume in writing the obligation to perform in accordance with the terms and conditions of this Agreement. Any other purported assignment shall be void.

14. Independent Contractor.  In the performances of all services under this Agreement: 

a) Each party and its personnel shall be deemed to be and shall be an independent contractor and, as such, shall not be entitled to any benefits applicable to employees of the other party; 

b) Neither party is authorized or empowered to act as agent for the other for any purpose and shall not on behalf of the other enter into any contract, warranty, or representation as to any matter.  Neither party shall be bound by the acts or conduct of the other. 



15. Insurance.

a) By University.  University will keep the insurance coverage types, amounts, and other conditions as set forth below in effect during the Term.  Company acknowledges that University receives its insurance protection through the State of Wisconsin’s Self-Funded Property, Liability and Worker’s Compensation Programs.  Upon request, University will give Company a certificate of insurance showing the required coverages.

b) By Company.  Company will keep the insurance coverage types, amounts, and other conditions as set forth below in effect during the Term.   Company will obtain the insurance at its own expense from carriers reasonably acceptable to University (carriers with an AM Best rating of at least A or equivalent are acceptable).  Company will name the Board of Regents of the University of Wisconsin System and its officers, directors, employees, and agents as additional insured under its general liability policy.  Upon request, Company shall submit certificates of insurance showing the required coverages and additional insureds to the University. 

Company will obtain and keep the following insurance coverage pursuant to the Insurance section: 

· commercial general liability —$1,000,000 per occurrence and $2,000,000 in the aggregate
· automobile liability covering vehicles owned, non-owned, and hired — combined single limit of $1,000,000 per occurrence
· worker’s compensation coverage — as required by Statutory Limits 
· employer’s liability — $500,000 per bodily injury by Accident or Disease

16.	Notices.   Notices and communications are deemed made if sent to the party to receive such notice or communication at the address given below, or such other addresses as may be designated by notice in writing.

If to Company: 

Technical Matters:				


Administrative Matters: 


If to University:

Technical Matters:				 

Administrative Matters:
University of Wisconsin-Madison
Research and Sponsored Programs
21 N. Park Street, Suite 6301
Madison, WI 53715-1218
contracts@rsp.wisc.edu
608-262-3822


17.	Governing Law.  This Agreement shall be governed by the laws of the State of Wisconsin.

18.	Force Majeure. Neither party shall be responsible for any inability or failure to comply with the terms of this Agreement due to causes beyond its control and without the negligence or malfeasance of such party. These causes shall include, but not be restricted to: fire, storm, flood, earthquake, explosion, acts of the public enemy, war, rebellion, insurrection, mutiny, sabotage, epidemic, pandemic, quarantine restrictions, labor disputes, embargoes, acts of God, acts of the United States or any other government, including the failure of any government to grant export or import licenses or permits.

19.	Entire Agreement.  Unless otherwise specifically provided, this Agreement, and any signed Task Order(s), embodies the entire understanding between the University and Company for the activities contemplated under this Agreement, and any prior or contemporaneous representations, either oral or written, are superseded.  No amendments or changes to this Agreement, including without limitation, changes in the scope of work, total estimated cost, and period of performance, shall be effective unless made in writing and signed by authorized representatives of the parties.   Any inconsistences between the terms of this Agreement and any signed Task Order shall be resolved in favor of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate by proper persons duly authorized. 

Board of Regents of the		 		<The name of the company>                
University of Wisconsin System

												
Name:							Name:
Title:							Title:
Date:							Date:					 


[bookmark: OLE_LINK1]EXHIBIT A 

TASK ORDER UWAGRXXXX  
THIS TASK ORDER, by and between [insert company name] (“Company”), and  The Board of Regents of the University of Wisconsin System, (the “University”) is executed and delivered in accordance with the Master Services Agreement dated [insert effective date of the MSA], (the “Task Order”) between  Company and University, and this  Task Order Project Agreement hereby becomes part of the Master Service Agreement as of the date of execution hereof.

Description of Task Order:  

University Task Order Coordinator: 

Period of Performance:

Roles of University: 

Roles of Company: 

Costs: 

Deliverables: 

Other Terms:  

Attach a Statement of Work as Attachment A to the Task Order
Attach an Itemized Budget as Attachment B to the Task Order
 
Actual cost of project may be different compared to the original estimate/quote provided to the company prior to the project and will be reflected in the final invoice.

IN WITNESS WHEREOF, the parties have duly executed this Task Order by their respective authorized representatives.
Board of Regents of the	 			<Company>
University of Wisconsin System 
By:  		By:  	
Name:  		Name:  	
Title:  		Title:  	
Date:  		Date:  	
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