Agreement # 00-000


MASTER AGREEMENT FOR SERVICES
This Masters Services Agreement (MSA) sets forth the terms and conditions between Cal Poly Corporation, (“Corporation”), an auxiliary organization for the California Polytechnic State University, (“University”) with principal office at Building 15, Cal Poly State University, San Luis Obispo, CA 93407  and NAME OF SPONSOR, (“Sponsor”) wherein Corporation shall provide services to Sponsor, subject to the following terms and conditions:

1. PURPOSE AND SCOPE

1.1. The purpose of this Master Agreement is to establish a framework within which Sponsor and Corporation may execute Work Project Proposals to procure specific services such as, but not limited to the following:

1.1.1. Technical assistance to Sponsor personnel and/or Sponsor authorized representatives.

1.1.2. Technical meetings as appropriate to provide Sponsor personnel and/or representatives special knowledge, ability, and/or expertise of faculty principal investigators;

1.1.3. Studies for Sponsor culminating in appropriate recommendations, oral briefings of study results, and/or written reports;

1.2. The research services will be in areas of University expertise and where those services are consistent with the University's academic program and educational mission. Such services for sponsor may be carried out on either a long or a short term basis, and shall be conducted by qualified individuals, including students as appropriate, working separately or in teams, for the Corporation or reimbursed by the Corporation to the University.

2. PROJECT PROPOSALS 

2.1. Work Project proposals may be conceived in discussions and/or written concept papers developed by Sponsor technical personnel and/or University principal investigators; however, each such Work Project will not be considered valid until approved in writing by Corporation's and Sponsor's authorized representative.  Each such approved Project shall be referred to as 'Work Project."

2.2. Each Work Project carried out under this Master Agreement will be formally initiated by a Work Project Proposal, submitted by the Grants Development Office to the Sponsor.  Requirements and terms for each specific Work Project (“Work Project”) to be performed under this agreement will be set forth in a written Statement of Work to be executed by CPC and Sponsor.  Each Statement of Work shall include a timeline, deliverables, responsibilities of all parties, estimated costs (including labor and expenses, and a "not to exceed" amount), the authorized CPC contact for the Work Project, and whether there are to be payment milestones tied to dates or deliverables
2.3. Work Project Proposals shall be deemed fully executed when signed by the authorized representative of Sponsor and the final signature of the authorized representative of Corporation and will then be attached to this MSA as part of Schedule A.

2.4. Terms of the MSA are hereby incorporated into each Statement of Work agreement, unless otherwise agreed in the Statement of Work. All work shall be provided in accordance with the Statement of Work and this MSA.  
3. CONTACTS

3.1. Cal Poly Work Project Services Administrative contacts:

3.1.1. The contact for the University on all pre-award matters including Work Project proposals and submissions, and amendments/revisions to this Master Agreement shall be:

Director, Grants Development Office

California Polytechnic State University

San Luis Obispo, CA 93407

Telephone: (805) 756-2982

Fax: 805/756-5466

3.1.2. The contact for the Corporation on all post-award matters including issues  involving performance, invoicing, payment, fiscal reporting, contractual compliance, legal issues etc. shall be:

Sponsored Programs Manager
Cal Poly Corporation
San Luis Obispo, CA 93407

Telephone: (805) 756-1123

Fax: 805/756-5588

3.2. Sponsor Project Administrative contacts:

3.2.1.          The contact for Sponsor on all legal notices shall be:





____________________________________________





____________________________________________





____________________________________________

3.2.2. 

The contact for Sponsor on all other non-technical matters shall be:



    
_____________________________________________





_____________________________________________





____________________________________________
3.3. Technical contacts:





_____________________________________________




_____________________________________________

3.4. Corporation:   

For the purpose of this Agreement and pursuant to Corporation policy, FACULTY MEMBER is designated the principal investigator (“Principal Investigator”) who shall be responsible for the administration, direction, and content of the Research Program, including budgeting and revisions to the Budget necessary to accomplish the Research Program.  Should the Principal Investigator leave the University or otherwise become unavailable during the Period of this Agreement, the Corporation will report unavailability immediately in writing to the Sponsor. The University will nominate a replacement, if available substitute exists, within 30 days of Corporation’s notification to the Sponsor of the unavailability of the Principal Investigator.  If within 10 days of receiving notice of nomination of a replacement, Sponsor replies to the Corporation that Sponsor does not accept the replacement, the Research Program and Budget may be modified to reflect a reduced scope of work or terminated pursuant to Article 13.

3.5. Sponsor:   

3.5.1.1. Each Project Proposal shall provide the name, address and telephone number of a technical monitor or program manager for each work project.

4. ALLOWABLE COSTS, PAYMENTS, AND FISCAL REPORTS

4.1. Allowable costs for each Project Proposal will be those associated with direct project activities and the indirect costs at amounts and rates set forth in the proposed budget which, when approved, are incorporated into and become part of each Project Proposal.

4.2. Corporation shall maintain a separate account for each Work project Proposal and shall invoice periodically for accrued costs to date.  Invoices shall include substantiation of costs in the form of a detailed Work Project Activity Report along with a Payroll Cost Distribution Statement.

4.3. Payment of invoices by Sponsor shall be made within thirty (30) days of receipt. 

4.4. Invoices shall be sent to the Sponsor at the following address:




_____________________________________




_____________________________________




_____________________________________




_____________________________________




_____________________________________




_____________________________________

5. DELIVERY, PERFORMANCE AND REPORTS

5.1. Delivery and performance shall be in accordance with the products and schedule set forth in the approved Work Project Proposal.  Progress and Final Reports shall be submitted to Sponsor by the Principal Investigator, copied to the Corporation, on a schedule to be determined in each approved Work Project Proposal.

5.2. If at any time it appears the Principal Investigator may not meet such schedule, the Principal Investigator, through the Corporation, shall immediately notify Sponsor verbally and in writing of the reasons for and estimated duration of delay.  Sponsor may, at its sole option, provide a no-cost extension of the schedule for a mutually agreeable and reasonable time period.

5.3.   Research by its nature is unpredictable and without guarantee of successful results. The Work Projects under this Agreement are conducted on a “reasonable efforts” basis.  No fee or profit is received for such research. Work for extramural sponsors is performed on a “no-profit-no loss” basis.  For these reasons, the Corporation will not accept Agreement provisions that guarantee results, impose penalties for failure to make progress by firm deadlines, or provide for withholding of payments if the sponsor is not satisfied with the results.

6. RECORDS

6.1. Corporation shall maintain complete and accurate accounting records in a form in accordance with standard accounting practices, to substantiate Corporation's charges.  Such records shall be made available for examination by Sponsor for three years after final payment under each Work Project Proposal.

7. CONFIDENTIAL/PROPRIETARY INFORMATION

7.1. Corporation acknowledges that Sponsor may find it necessary or desirable to disclose to the Corporation Sponsor’s own information, which information Sponsor considers confidential, in order to accomplish the work of this Agreement.  Sponsor acknowledges, however, that neither the Corporation nor the University has mechanisms to maintain or guarantee the confidentiality of information and the University, as a public, non-profit educational institution, is subject to statutes requiring disclosure of information and records that a private corporation could keep confidential.  In addition, the Corporation does not have financial resources to sustain liability for disclosure of confidential information; or institute mechanisms to maintain confidential information.

Any and all knowledge, know-how, practices, process, or other information disclosed in writing or in other tangible form which is designated as ”Confidential Information" or which, if initially orally disclosed is reduced to writing which is designated as ”Confidential Information" within twenty (20) days after its initial disclosure to either party to this Agreement by the other shall be maintained by the receiving party in strict confidence and shall not be disclosed to any third party not a party to the applicable Work Project Proposal under this Master Agreement unless otherwise mutually agreed to in writing.  Neither party shall use said Confidential Information for any purpose other than those purposes specified in this Agreement.

7.2. The parties may disclose Confidential Information to those of their respective employees requiring access thereto for the purposes of this Agreement provided, however, that prior to making any such disclosures each such employee shall be apprised of the duty and obligation to maintain Confidential Information in confidence and not to use such information for any purpose other than in accordance with the terms and conditions of this Agreement.

7.3. If required by Sponsor for specific Confidential Information, Corporation shall maintain a written agreement with each of Corporation's affected staff, employees, or students sufficient to enable Corporation to comply with the terms of this Agreement.

7.4. Neither party will be held financially liable for any inadvertent disclosure, but each will agree to use its reasonable efforts not to disclose any information designated as "Confidential Information."

7.5. Nothing, contained herein will in any way restrict or impair either party's right to use, disclose, or otherwise deal with any information which at the time of its receipt:

7.5.1. Is generally available in the public domain, or thereafter becomes available to the public through no act of the receiving party; or

7.5.2. Was independently known prior to receipt thereof, or made available to such receiving party as a matter of lawful right by a third party.

7.5.3. Was developed by or for the receiving party by someone who had no access to the information received by the receiving party hereunder.

7.5.4. Is not disclosed in writing and so marked with an appropriate confidentiality legend within forty-five (45) days of disclosure.

7.6. This clause shall remain in effect for three years after termination or expiration of this agreement.

8. INTELLECTUAL PROPERTY AND INVENTIONS

8.1. Definitions:  

8.1.1. "Intellectual Property" shall mean any idea, design, concept, technique, software, invention, discovery or improvement, whether or not patentable, made solely or jointly by University and/or its employees, or agents, solely or jointly by Sponsor and/or its employees, or jointly by University and/or its employees or agents with one or more employees of Sponsor during the term of this Agreement and in the performance of services hereunder, provided that either the conception or reduction to practice occurs during the term of this Agreement and in the performance of a Work Project hereunder.

8.2. Ownership:  

8.2.1. The Corporation may hold University intellectual property, and manage the rights to such intellectual property consistent with University regulation and policy. All rights and title to Intellectual Property whether patentable or copyrightable or not, relating to Work Project made solely by employees of University or Corporation shall belong to California Polytechnic State University and shall be subject to the terms and conditions of this Agreement.

8.2.2. All rights and title to Intellectual Property, whether patentable or copyrightable or not, relating to Work Project made and/or owned solely by employees of Sponsor shall belong to Sponsor.  Such inventions, improvements, and/or discoveries shall not be subject to the terms and conditions of this Agreement.  

8.2.3. All rights and title to Intellectual Property, whether or not patentable or copyrightable, relating to Work Project made jointly by the parties shall belong jointly to the parties.

8.3.   Disclosure and Disposition:

8.3.1. Corporation will promptly notify Sponsor of any Intellectual Property conceived and/or made during the Contract Period under Work Project, specifically pointing out the features or concepts that it believes to be new or different.

8.3.2. Sponsor shall respond to disclosures made pursuant to Article 8.3.1 within thirty (30) days of disclosure to negotiate an exclusive or non-exclusive, world-wide, royalty-bearing license to make, use, or sell under any intellectual property made or conceived during the term of the agreement.  Corporation reserves for itself a, royalty-free, paid-up, perpetual, irrevocable, non-exclusive license to make, use and practice such intellectual property for its internal non-commercial purposes.

8.3.3. If Sponsor directs that a patent application or application for other intellectual property protection be filed, Corporation shall promptly prepare, file, and prosecute such U.S. and foreign application in the inventor's name.  Sponsor shall bear all costs incurred in connection with such preparation, filing, prosecution, and maintenance of U.S. and foreign applications(s) related to said Intellectual Property.  Sponsor shall cooperate to assure that such application(s) will cover, to the best of Sponsor's knowledge, all items of commercial interest and importance.  While Corporation shall be responsible for making, decisions regarding scope and content of application(s) to be filed and prosecution thereof, Sponsor shall be given an opportunity to review and provide input thereto.  Corporation shall keep Sponsor advised as to all developments with respect to such application(s) and shall promptly supply to Sponsor copies of all papers received and filed in connection with the prosecution thereof in sufficient time for Sponsor to comment thereon.

8.3.4. If Sponsor elects not to exercise its option or decides to discontinue the financial support of the prosecution or maintenance of the protection, Corporation shall be free to file or continue prosecution or maintain any such application(s), and to maintain any protection issuing thereon in the U.S. and in any foreign country at Corporation's sole expense and all right, title and interest in and to any resulting patent shall reside with the University, with no accounting to Sponsor.

8.3.5. With regard to jointly made Intellectual Property relating to Work Projects under this Agreement, Corporation and Sponsor shall negotiate to determine (i) the share of ownership belonging to each party, (ii) whether to pursue patent or other protection, and (iii) the share of costs for such protection to be incurred by each party.

8.4. Nothing in this Agreement shall be deemed to grant either directly or indirectly or by implication any license under any patents or patent applications arising out of any other inventions or intellectual property conceived or made by either party in connection with activities not covered by this Agreement.

9. PUBLICATION

9.1. Sponsor recognizes that the results of research under Work Project Proposal must be publishable and agrees that researchers engaged in Work Project shall be permitted to present at symposia, national, or regional professional meetings and to publish in journals, theses or dissertations, or otherwise of their own choosing, methods and results of Work Project, provided, however, that (i) such publications are subject to the terms of Article 7 regarding confidentiality of Sponsor's Confidential Information and (ii) Sponsor shall have been furnished copies of any proposed publication or presentation at least six weeks in advance of the submission of such proposed publication or presentation to a journal, editor, or other third party.

9.2. Sponsor shall have three weeks, after receipt of said copies, to object to such proposed presentation or proposed publication either because there is patentable subject matter that needs protection and/or there is proprietary or confidential information of Sponsor contained in the proposed publication or presentation.  In the event that Sponsor makes such objection because of confidential or proprietary information, the parties shall negotiate an acceptable version.

9.3. In the case of patentable subject matter, researcher(s) shall refrain from making such publication or presentation for a maximum of eighteen months from date of receipt of such objection in order for Corporation to file patent application(s) with the United States Patent and Trademark Office and/or foreign patent office(s) directed to the patentable subject matter contained in the proposed publication or presentation.

9.4. Notwithstanding any other provisions in this agreement relating to publication or disclosure, Corporation shall not be prevented from issuing reports of a general nature, containing no proprietary or confidential information, in University or Corporation reports and newsletters.  Clause 9 shall remain in effect for two years from the date of termination or expiration of this agreement.

9.5. PUBLICITY:  Sponsor shall not use the name of the University or Corporation, nor any of Corporation's Work Project staff, in any publicity, advertising, or news release without the prior written approval of an authorized representative of the Corporation.  Except for on-campus newsletters and reports, the Corporation/University will not use the name of the Sponsor, or its employees or subcontractor of the Sponsor, in any publicity without approval of the Sponsor.
10. EQUIPMENT PURCHASED OR LOANED

10.1. Title to equipment purchased by Corporation in connection with Work Project Proposal shall remain with Corporation.  Such equipment shall be used first for the purposes of this Agreement and its Work Project Proposal, and then in support of University instructional and research objectives.

10.2. Title to equipment loaned by Sponsor under this Agreement shall remain with Sponsor.  Corporation shall be liable for any loss or destruction or damage to property loaned to Corporation by Sponsor and shall be responsible for returning any such property in as good 
condition as when received except for reasonable wear and tear or for the utilization of it in accordance with the provisions of this Agreement.

10.2.1. The Corporation represents that adequate space, power and cooling means, incidental facilities, and access for installation and maintenance to support the installation and operation of such equipment during the term of this Agreement.

10.2.2. The Corporation represents that adequate Sponsor equipment, programs, documentation, and other materials protection will be provided.

10.2.3. For such loaned equipment, Sponsor will provide for transportation to and from Sponsor’s site, packaging, installation, insurance for loss or damage while in transit, and appropriate instruction in the operation of such equipment for purposes of this Agreement, and any related Work Project Proposals.

The Corporation represents that any alterations or attachments to or removal of equipment from the University's premises require prior written approval of Sponsor. 

11. INDEPENDENT CONTRACTOR

11.1. In the performance of all services hereunder:

11.1.1. Corporation shall be deemed to be and shall be an independent contractor and, as such, Corporation shall not be entitled to any benefits applicable to employees of Sponsor;

11.1.2. 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 shall be bound by the acts or conduct of the other.

12. INSURANCE

12.1. Corporation represents that it has adequate liability insurance, such protection being applicable to its officers, employees, and agents while acting within the scope of their duties.  Corporation represents that the following coverage shall be maintained in full force and effect during the term of this Agreement:

12.1.1. Workers’ Compensation and Employer’s Liability insurance indicating compliance with any applicable labor codes, acts, laws, or statutes, whether federal or state, where Corporation or its subcontractors operates, and Employers' Liability insurance of not less than $1,000,000 for injury or death per accident.

12.1.2. Commercial/Comprehensive General Liability insurance of not less than $1,000,000 combined single limit or equivalent for bodily injury, property damage and personal injury as a result of any one occurrence.

12.1.3. Commercial/Comprehensive Automobile Liability insurance of not less than $1,000,000 combined single limit or equivalent for bodily injury and property damage as a result of any one occurrence including coverage for owned, hired and non-owned automobiles.

12.2. Each party hereby assumes any and all risks of personal injury and property damage attributable to the negligent acts or omissions of itself and the officers, employees, and agents thereof.

12.3. Corporation has no liability insurance policy that can extend protection to any other person.

13. INDEMNIFICATION:

13.1.  Sponsor shall indemnify, defend, and hold harmless Corporation against any and all claims, costs, or liabilities, including attorneys' fees and court costs at both trial and appellate levels, for any loss, damage, injury, or loss of life, other than that attributable in whole or part to Corporation's fault or negligence, caused by the actions of Sponsor or its officers, servants, agents or of third parties acting on behalf of or under the authorization from Sponsor involving products developed or made as a result of information or materials received from Corporation, provided that (a) Corporation promptly notifies Sponsor in writing, after Corporation receives notice of any claim, (b) Sponsor is given the opportunity, at its option, to participate and claim and any related settlement negotiations, provided, however, that with respect to any claim, or portion thereof, from which Sponsor agrees at the initiation of such claim to save and hold Corporation harmless, Sponsor shall have the sole control of the defense, trial, and any related settlement negotiations, and (c) Corporation fully cooperates with Sponsor in the defense of any such claim.

14. DISPUTES:  

14.1. If for any reason a dispute arises during the performance of this Agreement, and the Sponsor and Corporation cannot reach an agreement, the dispute shall be referred to qualified mediation services mutually agreed upon by the parties to this Agreement.  For any remaining dispute after mediation that cannot be resolved, either party may seek resolution employing whatever remedies exist in law and equity.

15. GOVERNING LAW

15.1. This Agreement is deemed to be made under and shall be construed according to the laws of the State of California and will be considered fully executed when signed by both parties. 

15.2. Corporation agrees to comply, and reasonably assist Sponsor in complying with all applicable Federal, State, and local laws, regulations and ordinances, insofar as they relate to the services to be performed under this Agreement.

16. ASSIGNMENT

16.1. This Agreement shall not be assigned by either party without the prior written consent of the parties hereto.

17. SPONSOR TRADEMARK AND USE OF UNIVERSITY NAME

17.1. Notwithstanding any other provision of this Agreement, Corporation shall not have the right to use Sponsor's trademark or trade name or refer to Sponsor directly or indirectly in any commercial context in connection with any product, promotion or publication without the prior written approval of Sponsor.

17.2. The names or symbols of the University or Corporation shall not be used in any advertising associated with products it has developed, tested, or evaluated unless approved in advance by the Corporation, in accordance with section 3.1.2.

18. TERM AND TERMINATION

18.1. The term of this Agreement shall be START DATE through END DATE.
18.2. This Agreement shall continue in effect for the full duration of the Agreement term unless sooner terminated in accordance with the provisions of this Article.  The parties hereto may extend the term of this Agreement for additional periods as desired under mutually agreeable terms and conditions that the parties reduce to writing and sign.  Either party may terminate this agreement upon thirty (30) days prior written notice to the other.

18.3. In the event that either party shall commit any breach of or default in any of the terms or conditions of this Agreement, and also shall fail to remedy such default or breach within thirty (30) days after receipt of written notice from the other party, 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 to such effect, and such termination shall be effective as of the date of the receipt of such notice.

18.4. Termination of this Agreement by either party for any reason shall not affect the rights and obligations of the parties accrued prior to the effective date of termination of this Agreement.  No termination of this agreement shall release the parties hereto from their rights and obligations under Articles 7, 8, 9, and 16.
ACCEPTED AND AGREED TO:

FOR NAME OF SPONSOR:

___________________________________________________

_______________

Signature











Date

ACCEPTED AND AGREED TO:

FOR THE CAL POLY CORPORATION
___________________________________________________

_______________

Signature











Date

Cal Poly Corporation
San Luis Obispo, CA 93407

cc:
N. FACULTY 
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