PURDUE UNIVERSITY

Indiana Manufacturing Competitiveness Center
Master Workforce Services Agreement
This MASTER WORKFORCE SERVICES AGREEMENT is made between NAME OF COMPANY (“Sponsor”) whose address is STREET ADDRESS, CITY STATE, ZIP, and Purdue University (“Purdue”) by and on behalf of its Indiana Manufacturing Competitiveness Center (“IN-MaC”), with an address of 1105 Endeavour Avenue, Suite 400, West Lafayette, IN 47906.  “Affiliate” shall mean an entity which controls, is controlled by, or is under common control with such party, where “control means the possession, directly or indirectly, of the power to direct the management and policies of the controlled entity, whether through the ownership of voting securities, contract or otherwise.  Purdue and Sponsor are each collectively referred to as a “Party” and collectively referred to as the “Parties.”
The Sponsor desires to commission design and/or fabrication services performed by IN-MaC staff as outlined below:
1.
Term and Termination 
a)
This Agreement shall commence on _________, 202_ and expire on ___________, 202_, unless earlier terminated in accordance with section 1(b) below or as may otherwise be provided in this Agreement. 

b)
This Agreement may be terminated by either party at any time by providing thirty (30) days’ prior written notice to the other party, whereupon such termination shall become effective upon the expiration of such 30-day period.
c)
Purdue shall be compensated for services rendered and for ancillary costs incurred prior to the effective date of termination or the date on which this Agreement expires in accordance with its terms.  Sponsor shall not be liable for Services performed or costs incurred after such effective date of termination or such date of expiration. 
2.
Scope


 During the term of this Agreement, Purdue shall provide to Purdue the services (the “Services”) which shall be set forth in the Statement(s) of Work (“SOW”) which will be executed by duly authorized individuals of both Purdue and Sponsor, and numbered sequentially as deemed necessary by Purdue which by reference are made a part of this Agreement. Purdue agrees that, in furnishing the Services it shall be acting as an independent contractor in relation to Sponsor and not as an employee or other agent of Sponsor.  Purdue shall have no authority to act for or on behalf of Sponsor or to bind Sponsor without Sponsor’s prior express written consent.  Purdue acknowledges that it is responsible for its own federal, state and local income, social security, unemployment and disability taxes.   

3.
Personnel and Facilities

Purdue will undertake the Project through IN-MaC. 

Purdue’s “Principal Investigator” for the Project is:  


Name: Nathan W. Hartman


Title: Dauch Family Professor of Advanced Manufacturing


Address: 1105 Endeavour Avenue, Suite 400



   West Lafayette, IN 47906


Phone: 765-496-4223


Email: nhartman@purdue.edu 
Principal Investigator is an employee of Purdue, and Purdue is an independent contractor to Sponsor.
4.
Financial Support

IN-MaC will invoice Sponsor pursuant to the payment schedule set forth on the Statement of Work which is incorporated herein and attached hereto as Appendix A.  The invoices shall be due and payable thirty (30) days after receipt.  

Purdue may charge interest at the rate of one-and-one half percent (1.5%) per month on any amounts owed under this agreement that are not paid in full by the due date. Interest will begin no earlier than the day after the due date and continue until the amount owed is paid in full.  In collection of any indebtedness owed Purdue, Purdue shall be entitled to all additional costs referenced in Indiana Code § 21-14-2-11, as from time to time amended or re-codified.  Expenses associated with collection of indebtedness by means of the Indiana state tax set off program shall be added to the indebtedness. Any judgment entered shall be without relief from valuation and appraisement laws. All returned checks, drafts, or orders are subject to a service charge not exceeding the maximum allowed by Indiana law.
5.
Rights in the Work Product
Upon payment in full to Purdue, Sponsor shall own all right, title, and interest in and to any Work Product produced by Purdue under this Agreement (“Work Product” or “Deliverables), and Purdue agrees that such Work Product shall be deemed a "work made for hire". Purdue will execute any necessary confirmatory assignments to Sponsor to effectuate the foregoing.  "Work Product" and/or “Deliverables” are defined as all data, documentation, software, information, or other deliverable, in whatever form, produced or created by Purdue in the performance of work or the rendition of services under this Agreement.  For clarity, Purdue’s underlying processes, methods, formulas, procedures and intellectual property utilized in performing the services shall not be considered Work Product and/or Deliverables under this Agreement.  
6.
Sponsor Confidential Information


Confidential Information means Sponsor’s proprietary samples and all related information provided by Sponsor and generated by Purdue, that is exchanged between Sponsor and Purdue Personnel, in the course of performance of this Agreement.  Purdue shall use Sponsor’s Confidential Information solely in connection with the performance of the services contemplated herein.  Sponsor acknowledges that any inquiry by Purdue Personnel directed to or resulting in any copyrightable work, invention, or discovery that is not derived from the Sponsor’s Confidential Information is outside the scope of the Project and shall not be subject to any obligation of disclosure, assignment, license, or license option to Sponsor.
7.
Disclaimer of Warranty

7.1
THE SERVICES, DELIVERABLES AND/OR WORK PRODUCT AND ANY ACCOMPANYING REPORTS ARE PROVIDED TO THE SPONSOR “AS IS” WITHOUT WARRANTY OF ANY KIND. PURDUE MAKES NO WARRANTY OF ANY KIND TO SPONSOR. PURDUE DISCLAIMS ANY AND ALL WARRANTIES BOTH EXPRESS AND IMPLIED WITH RESPECT TO (A) ANY DELIVERABLE’S MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE OR PURPOSE, AND (B) ANY DELIVERABLE’S NON-INFRINGEMENT OF ANY PATENT.

7.2  
PURDUE MAKES NO WARRANTIES OF ACCURACY, RELIABILITY, COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY PURPOSE AND WILL NOT BE LIABLE FOR LOSSES OR DAMAGES ARISING OUT OF SPONSOR’S USE OF THE SERVICES, DELIVERABLES AND/OR WORK PRODUCT.
8.
Publicity

The Parties will not use the name, trade dress or trademark of the other or the other’s project staff in any publicity, advertising, or news release without the prior written consent of the other.  Sponsor will not state or imply that Purdue has tested or approved any of Sponsor’s products or services.

9.
Completion     

Purdue will use reasonable efforts to complete the Project on time and in accordance with Appendix A.  Because of the nature of this work, Purdue does not guarantee Project completion within the Project Period. Purdue shall have no obligation to continue the Project beyond the Project budget and shall have no obligation to continue the Project when any Project invoice is past-due.
10.
Personnel Compliance 
Sponsor personnel who participate in the Project and are present on Purdue facilities will agree to abide by all applicable Purdue policies and procedures. A full listing of Purdue Policies can be found at this link:  https://www.purdue.edu/policies/a-z_index.html.    
11.
Notices
Any notice pursuant to this Agreement should be made in writing and delivered as follows:
If to Purdue (for technical matters):
Nathan W. Hartman





1105 Endeavour Avenue





Suite 400










West Lafayette, IN 47906





Phone:  765-496-4223





Email:  nhartman@purdue.edu 

If to Purdue (for contractual matters): Office of Legal Counsel





610 Purdue Mall, Hovde Hall






West Lafayette, IN 47907






Email:  legalcounsel@purdue.edu 
If to Sponsor:
SPONSOR NAME


STREET ADDRESS



CITY STATE ZIP



Email: 
It to Sponsor (for technical matters): 
NAME


STREET ADDRESS


CITY STATE, ZIP


Email: 

12.
Indemnity; Limitation of Liability
(a) Sponsor agrees to indemnify, hold harmless and defend Purdue University, the Trustees of Purdue University, and their respective officers, directors, trustees, employees and agents (the “indemnified Parties”) against any and all claims, demands, actions, liability and expenses (“claims”), related to or arising out of: (a) use by Purdue personnel according to Sponsor’s instructions of any equipment or materials supplied by Sponsor for the Project; and, (b) Sponsor’s use of the Deliverables and/or Work Product performed pursuant to this Agreement.  Notwithstanding the foregoing and with respect to Section 12(b), Sponsor’s indemnity obligation shall be null and void if Purdue knowingly infringes third party Intellectual Property and incorporate such infringed Intellectual Property into the Deliverables.
(b) The cumulative liability of Purdue to Sponsor for any claim, demand, or action arising out of or relating to this Agreement, the Project, and the Deliverables and/or Work Product shall not exceed the total amount paid to Purdue hereunder. Without limiting the foregoing, except for breach of Section 6, Confidential Information, in no event shall Purdue be liable for any business expense; machine down time; loss of profits; any incidental, special, exemplary, or consequential damages; or any claims or demands brought against Sponsor or Sponsor’s customers even if Purdue has been advised of the possibility of such claims and demands. The foregoing limitation of liability will survive any termination of this Agreement and will apply without regard to any other provision of this Agreement that may have been breached or have been proven ineffective.
13.
Governing Law; Jurisdiction and Venue; Severance
This Agreement shall be construed under and governed by the laws of the State of Indiana (without regard to conflict of law rules) and the United States of America.  This Agreement and the Project shall at all times be subordinate to federal regulatory requirements for the conduct of research at Purdue University.  

This Agreement shall be deemed to have been executed in the State of Indiana, U.S.A.  Any justiciable dispute between Purdue and Sponsor shall be determined solely and exclusively under the substantive law of the State of Indiana by a court of competent jurisdiction in Indiana, except as pre-empted by or prohibited by 15 USC §1692i, as hereinafter amended from time to time, other federal statutes, or state laws and regulations, including consumer protection laws but excluding general preferred venue rules or laws.  Each party hereby agrees not to commence any action relating to this Agreement or its performance or breach in any other forum, and each party hereby irrevocably waives any claim or argument that a court in Indiana would lack personal jurisdiction or would constitute an inconvenient forum. 

14.
Auditing of Records.

Purdue will keep complete and accurate records of all matters relating to its performance under this Agreement.  All financial and quality and reliability records relating to this Agreement will be maintained according to local regulation.  Purdue will retain all such records for at least two (2) years from the date of creation or longer if required by applicable law.  Purdue agrees that Sponsor may, upon advance notice, audit and inspect such items in order to verify Purdue’s compliance with this Agreement.
15.
General
This instrument contains the entire agreement between the Parties with respect to the subject matter hereof.  If Sponsor issues a purchase order or other document to initiate the Project, such Purchase Order shall be for the facilitation of payment to Purdue only.  Any terms and conditions contained in such purchase order or other document shall be null void and of no legal effect.  If there is conflict between the Agreement and Appendix A, Appendix A shall supersede.  Modifications to the terms of this Agreement are not valid unless made in writing and signed by authorized representatives of the Parties.  

“SPONSOR”
“PURDUE”


PURDUE UNIVERSITY

	By:
	
	
	By:
	

	
	
	
	
	     

	
	Printed Name
	
	
	Printed Name

	
	
	
	
	     


	
	Title:
	
	
	Title

	Date:
	
	
	Date:
	


Approved by Director of the Indiana Manufacturing Competitiveness Center:


Name:  






Title:  








Date:  







STATEMENT OF WORK #1

This Statement of Work is governed by the terms and conditions of the Master Workforce Services Agreement # (the “Agreement”) by and between _________________________ (“Sponsor”) and Purdue University by and on behalf of its Indiana Manufacturing Competitiveness Center (“Purdue”), and issued pursuant to Section 2 set forth therein.   In the event of any conflict of the terms and conditions of the Agreement and this Statement of Work, including any exhibit attached hereto, the terms and conditions of the Agreement shall control.
Purdue IN-MaC team promotes and supports employer-driven education and training programs through professional development, technical assistance, research, and on-the-ground community support. IN-MaC’s mission is to encourage and coach community collaboration between industry and academic partners to create networks of innovative educational offerings models, which align with the realities of local economic needs, based on IN-MaC models for Design and Innovation Studios and Career and Technical Education Pathways. We will use community culture, employer-desired skills, and IN-MaC expertise to guide development of a solution for K-12 attainment relative to sustaining a manufacturing workforce and building technology literacy within Indiana and beyond.

Academy Rationale and Overview

Leadership Contributions from IN-MaC and Community Partners

Tasks to be Completed

Metrics and Performance Indicators for Academy Success

Estimated Timeline and Costs

Payment Terns
IN WITNESS WHEREOF, the parties hereto have caused this Statement of Work to be executed by their authorized agents as of the date written below.

For Purdue University




For Sponsor
Approved by:





Approved by:



Signature: 





Signature: ___________________


Name:






Name:






Title: 




 

 Title: 






Date: 






Date: 





Approved by Director of the Indiana Manufacturing Competitiveness Center:


Name:  







Title:  








Date:  
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