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	Institution/Organization ("WSU")
Name: 	Washington State University	
Address:  
Attn:
               

	Institution/Organization/Individual ("CLIENT")
Name:	
Address:
Attn:	
	
FEIN/UBI:	     

	Period of Performance:	
Starting: __________________
Ending: __________________
	Amount Due to WSU:  $___________________________________




TERMS AND CONDITIONS
1) PARTIES:  This Agreement is between WSU, an institution of higher education and an agency of the State of Washington, by and through ___________________________(“SERVICE CENTER”), and the above CLIENT to set forth the terms and conditions governing the provision of services (the “SERVICES”), as set forth on Exhibit A attached hereto, from SERVICE CENTER to CLIENT.  

2) COMPENSATION:  Compensation for such SERVICES as set forth above shall be payable to WSU as follows (select which is applicable):
_____________ Upon execution of this Agreement.
_____________ Within __ days of receiving an invoice from WSU. 
_____________ Payable periodically as follows (monthly or other): _________________________________________________ 
_____________ Other (specify): ______________________________________________________________________________
       
       Invoices, if any, shall be sent to the address for CLIENT set forth above.  Payments shall be sent to the address for WSU set forth above.

3) CONFIDENTIAL INFORMATION: “Confidential Information” shall mean any CLIENT-provided materials, written information, and data marked “Confidential” or non-written information and data identified at the time of disclosure as confidential, reduced to writing, and transmitted to WSU within sixty (60) days of such non-written disclosure.  It shall not include information in the public domain, information provided by CLIENT which CLIENT does not intend to be confidential, or information independently known or obtained by WSU.  To the extent allowed by law, WSU will use the same degree of care it uses to protect its own confidential information to: a) maintain for a period of five (5) years the Confidential Information obtained from CLIENT under this Agreement and sent to WSU; and b) maintain as confidential any data and interpretation of the Confidential Information developed under this Agreement until CLIENT has had the opportunity to review same.    

4) RIGHTS IN DATA (select which is applicable):
_____________ The parties do not anticipate that new Intellectual Property will be generated pursuant to this Agreement.  However, if Intellectual Property is developed under this Agreement, ownership shall be determined under applicable federal or state law, including Chapter 26, US Code Title 35, and will be disclosed to the CLIENT.  “Intellectual Property” shall mean any invention, copyright, trademark or proprietary information.  WSU shall not obtain or attempt to obtain patent coverage on CLIENT-provided materials or information, without the express consent of CLIENT.
_____________ All materials produced under this Agreement are “works for hire,” as defined by U.S. Copyright Laws and shall be owned by CLIENT.

5) USE OF DATA BY WSU:  WSU agrees to the following limitations on the use of the information provided by the CLIENT: 
a) The information provided by the CLIENT will be used and accessed only for the limited purposes of carrying out activities pursuant to this Agreement.
b) The information provided by the CLIENT will not be duplicated or re-disclosed at the individual level without the written authority of the CLIENT.
c) WSU shall not use the information provided for any purpose not specifically authorized under this Agreement.
d) WSU shall protect the confidentiality of the information to the extent required or permitted by the laws cited in this Agreement or other applicable law. WSU shall protect the confidentiality of the information when releasing and/or re-releasing information to this Agreement.
e) WSU will be entitled to produce publications arising from this Agreement.  Publications will be limited to new scientific information regarding activities performed, and WSU will use reasonable efforts not to disclose proprietary processes or methods of CLIENT, or the nature or composition of materials provided by CLIENT, or individually identifiable facts related to CLIENT.  WSU will provide CLIENT with thirty (30) days to review any manuscripts or proposed publications arising out of the Agreement.  

6) USE OF DATA BY CLIENT (select which is applicable): 
_____________ Except with prior written approval from WSU, CLIENT shall not copy, sell, rent, lease, reverse engineer, decompile, disassemble, modify, adapt, translate or make derivative works from or based on any aspect of any deliverable or other element of the SERVICES.
_____________ Other (specify): ______________________________________________________________________________

7) USE OF MARKS: Neither party will use the name or other trademark of the other party without prior written approval of the authorized representative of the other party.

8) GOVERNING LAW/VENUE: This Agreement shall be governed by and construed in accordance with the laws of the State of Washington, and venue for any action brought hereunder shall be in the Superior Court for Whitman County, Washington. 

9) NO WARRANTIES: WSU IN NO WAY WARRANTS OR GUARANTEES THE SERVICES OR DELIVERABLES PROVIDED UNDER THIS AGREEMENT AND MAKES NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE WARRANTY OF MERCHANTABILITY OR WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE REGARDING THE QUALITY OR ACCURACY OF THE SAME.  

10) INDEPENDENT CAPACITY: The employees or agents of each party engaged in the performance of this Agreement will continue to be employees or agents of that party and will not be considered for any purpose to be employees or agents of the other party.

11) HOLD HARMLESS; WSU LIMITATION OF LIABILITY: Subject to the limitations set forth in this Agreement, each party to this Agreement shall be responsible for its own acts and/or omissions and those of its officers, employees, and agents in the performance of this Agreement.  No party to this Agreement shall be responsible for the acts and omissions of those entities or individuals not a party to this Agreement. Notwithstanding anything in this Agreement to the contrary, the parties expressly acknowledge and agree that WSU’s liability and indemnification obligation hereunder shall in no event exceed WSU’s coverage limits (as to type and amount) as described in the State of Washington Self-Insurance Liability Program and the Tort Claims Act (RCW 4.92 et seq.)

12) EXPORT CONTROL LAWS: WSU will not accept export-controlled materials or export controlled technical information under this Agreement.  CLIENT warrants that materials and technical information provided to WSU are not subject to U.S. Export Control laws.

13) TERMINATION: Either party may terminate this Agreement with thirty (30) days’ written notice.

14) ENTIRE AGREEMENT:  This Agreement and any attachments to this Agreement contains the entire and only Agreement between the parties respecting the subject matter hereof and supersedes or cancels all previous negotiations, agreements, commitments and writings between the parties on the subject of this Agreement.  

15) AMENDMENTS: This Agreement may not be amended in any manner except in writing and signed by an authorized official of each party.  
	Approved By for WSU: 
Signature:____________________________________________
Name: Amanda Owen
Title: Contracts Manager, Finance and Admin
Date: ________________________________________________
	Approved By for CLIENT: 
Signature:_________________________________________________
Name: ____________________________________________________
Title: _____________________________________________________
Date: _____________________________________________________

	Recommended By for Service Center: 
Signature:____________________________________________
Name: _______________________________________________
Title: ________________________________________________
Date: ________________________________________________
	



Exhibit A

Services 
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