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Technical Testing Services Agreement
This Technical Testing Services Agreement (“Agreement”) is between The Board of Trustees of the University of Illinois, a body corporate and politic organized and existing under the laws of the State of Illinois on behalf of the University of Illinois at Chicago (“UNIVERSITY”), and [legal name of organization requesting testing services], with its principal office at [organization's address] ("CLIENT"). The parties may be referred to individually as “Party” and collectively as the “Parties”.
Introduction

CLIENT has identified a need to conduct certain tests that: (a) require use of unique or special UNIVERSITY facilities that either do not exist elsewhere or are not readily accessible; and (b) involve established, pre-existing methods of a primarily technical nature; and (c) do not require original, creative research (“Technical Tests”); and

CLIENT has determined that it cannot obtain equivalent Technical Tests from a commercial entity; and
UNIVERSITY, through its appropriate unit, [INSERT NAME OF UNIT], has determined that UNIVERSITY’s performance of the Technical Tests is justified under The General Rules Concerning University Organization and Procedure, as amended (“General Rules”). 
THEREFORE, the Parties agree as follows:

Terms and Conditions

1.  
Performance of Technical Testing Services
1.1. 
Technical Testing Services. UNIVERSITY, through its faculty and staff, will perform the specific Technical Tests prescribed in the statement of work titled [title of statement of work] and attached as Exhibit A, which will identify the specific testing methods and unique UNIVERSITY equipment/facilities to be used and the objectives to be achieved (“Services”).  UNIVERSITY will perform the Services in accordance with standards appropriate to an institution of higher education.  UNIVERSITY will at all times control the manner in which the Services are performed, including the scheduling of the Technical Tests. UNIVERSITY will furnish the tools, equipment and materials (other than the Test Materials) necessary for its performance of this Agreement.
1.2.

Test Results. UNIVERSITY will deliver to CLIENT all observational data, measurements and other results required under the statement of work (“Test Results”). Test Results will be the property of CLIENT. UNIVERSITY will retain copies of Test Results for a minimum of two (2) years after completion of Services. 
1.3.

Interpretation and Analysis. In no event will UNIVERSITY provide expert interpretation or analysis of Test Results under this Agreement, such items being outside the scope of this Agreement and the General Rules with respect to Technical Tests. 
1.4. Technical Contacts. Each Party appoints the following individual to serve as its technical contact during performance of Services. Each Party will notify the other of any change in the technical contact in accordance with the notice requirements of this Agreement.

For UNIVERSITY:
[NAME OF UIC TECHNICAL CONTACT]

For CLIENT: 
[NAME OF CLIENT TECHNICAL CONTACT] 

1.5. 
Test Materials. CLIENT will furnish to UNIVERSITY all materials to be tested (“Test Materials”). UNIVERSITY will exercise reasonable care in the handling and storage of Test Materials but will not be liable to CLIENT for any loss of or damage to Test Materials.  UNIVERSITY will not use the Test Materials for any purposes except for the performance of the Services.  UNIVERSITY will return all unused Test Materials to CLIENT upon the completion of the Services or termination of this Agreement.  Nothing herein constitutes a transfer of ownership rights, or any other rights in the Test Materials to UNIVERSITY.  
2.  
Proprietary/Confidential Information

If the Parties determine that the Services cannot be performed without disclosure of one party’s proprietary or confidential information (“Confidential Information”) to the other, then prior to any such disclosure, to the extent that the Parties have not already entered into a nondisclosure agreement, the Parties will enter into a separate nondisclosure agreement that clearly defines Confidential Information and the receiving party’s confidentiality obligations to the disclosing party. 

3.  
Inventions
“Inventions” means those potentially patentable discoveries, including pending patent applications and issued patents, first conceived and actually reduced to practice in performance of the Services. The Parties do not anticipate that Inventions will result from UNIVERSITY’s performance of the Services. However, if UNIVERSITY conceives any Inventions during its performance of this Agreement, then: 
3.1.

Inventions. Title to Inventions conceived through UNIVERSITY’s access to Confidential Information provided in connection with this Agreement shall vest in CLIENT.

3.2.

Other Inventions. Title to Inventions other than those described in 3.1 shall vest as follows:   Inventions of UNIVERSITY employees shall vest in UNIVERSITY; Inventions of CLIENT’s employees shall vest in CLIENT; and the Parties shall jointly own all Inventions of both UNIVERSITY and CLIENT.
3.3.

Disclosure. UNIVERSITY shall promptly notify CLIENT of any Invention disclosure received by its Office of Technology Management in which CLIENT would have an ownership interest.
3.4.

License Option. For any Invention in which UNIVERSITY has an ownership interest, UNIVERSITY grants to CLIENT a first option to negotiate a license on reasonable commercial terms. CLIENT may exercise such option during the six month period beginning on the date the UNIVERSITY discloses the Invention to CLIENT.  
4.  

Publication

UNIVERSITY may publish or otherwise disclose the Test Results to third parties orally and in writing only under the following conditions:PRIVATE 

4.1.  
Review Period. At least 30 days prior to any publication, UNIVERSITY shall submit the manuscript or presentation material to CLIENT for review. If CLIENT determines that the manuscript or presentation material discloses Confidential Information of CLIENT, or contains potentially patentable subject matter, CLIENT will notify UNIVERSITY of its determination in writing no later than 30 days from its receipt of the manuscript or presentation material. 
4.2.

Notification by CLIENT. After notification by CLIENT and prior to publication or disclosure, UNIVERSITY will delete CLIENT Confidential Information from the manuscript or presentation material. In the case of potentially patentable subject matter, UNIVERSITY may delay enabling disclosure of the subject matter for no more than 90 days from the date of submission of the manuscript or presentation material to CLIENT in order to provide CLIENT adequate time to file for statutory protection. Alternatively, UNIVERSITY may either delete the potentially patentable subject matter or modify the manuscript or presentation material to avoid enabling disclosure and proceed with publication without delay. 
5.
Compensation 

5.1. 
Payment Schedule. In consideration for UNIVERSITY’s performance of Services, CLIENT will pay to UNIVERSITY compensation in the amount and manner indicated below:

 FORMCHECKBOX 

Cost-reimbursement.  No more frequently than monthly, UNIVERSITY will invoice CLIENT based upon the budget set forth in Exhibit B. Within 30 days from receipt of invoice, CLIENT will pay UNIVERSITY the full amount then due. 

 FORMCHECKBOX 

Billable-Rate-Basis. No more frequently than monthly, UNIVERSITY will invoice CLIENT based upon the rates set forth in Exhibit B. Within 30 days from receipt of invoice, CLIENT will pay UNIVERSITY the full amount then due. 
 FORMCHECKBOX 

Fixed-price.   CLIENT will pay UNIVERSITY in accordance with the payment schedule set forth in Exhibit B.  
5.2.
Billing Address. UNIVERSITY will send all invoices to CLIENT at the following address: [____]
5.3.
Remittance.  CLIENT will promptly pay UNIVERSITY in U.S. currency by one of the following two payment options:  

(a) By check made payable to the "University of Illinois" and mailed to:

	University of Illinois at Chicago

	Grants & Contracts

	28359 Network Place

	Chicago, IL  60673-1283

	U.S.A.


(b) By Automated Clearinghouse (“ACH”) sent to UNIVERSITY’s bank account:

	Financial Institution
	

	Address
	

	Nine-Digit Routing Transit Number
	

	Depositor Account Title
	

	Depositor Checking Account Number
	


6.  Term and Termination 

6.1.

Term. This Agreement is effective on the last signature date below and will expire on [expiration date]. 

6.2.

Termination. (a) Either Party may terminate this Agreement prior to its expiration date by providing written notice to the other Party at least 30 days in advance of termination.  Upon receipt of written notice of termination, UNIVERSITY shall, to the extent possible, immediately cease all work on the Services. In the event of earlier termination of this Agreement, CLIENT will promptly pay UNIVERSITY for Services performed, including non-cancellable obligations made by UNIVERSITY, up to the effective date of termination. 

7. Disclaimer of Warranties

ALL TEST RESULTS, DATA AND INVENTIONS ARE PROVIDED ON AN “AS IS” BASIS.  UNIVERSITY MAKES NO WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, AS TO ANY MATTER INCLUDING BUT NOT LIMITED TO MERCHANTABILITY, USE OR FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS WITH REGARD TO THE TEST RESULTS, DATA OR INVENTIONS PROVIDED BY UNIVERSITY.

8.
Limitation of Damages/Liability to Third Parties  

8.1.
Limitation of Damages
UNIVERSITY SHALL NOT BE LIABLE TO CLIENT FOR INDIRECT, CONSEQUENTIAL, PUNITIVE, INCIDENTAL OR OTHER SPECIAL DAMAGES (INCLUDING LOST REVENUE, PROFITS, USE, DATA OR OTHER ECONOMIC LOSS OR DAMAGE) ARISING FROM OR RELATED TO CLIENT’S USE OF THE TEST RESULTS OR INVENTIONS, EVEN IF UNIVERSITY WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.

8.2. 
Liability to Third Parties. CLIENT will hold UNIVERSITY and its trustees, officers, employees and agents harmless from all liability, including  costs, damages, and expenses, including attorney fees, arising from any claims or demands asserted by third parties in connection CLIENT’s use of the Test Results and/or Inventions.

9. 
General Provisions
9.1. Use of Names. Neither Party will use the name of the other in any form of advertising or publicity without the express written permission of the other Party. CLIENT shall seek permission from UNIVERSITY by submitting the proposed use, well in advance of any deadline, to the Associate Chancellor for Public Affairs, University of Illinois at Chicago, 1301 UH, MC 288, 601 S. Morgan Street, Chicago, IL 60607; phone (312) 996-3456 fax (312) 996-3754. 
9.2. 
Governing Law.  This Agreement will be governed by and construed in accordance with the laws of the State of Illinois, U.S.A., without reference to its conflict of law provisions.

9.3.
Third Party Beneficiaries. This Agreement does not create any rights, or rights of enforcement, in third parties.

9.4.
Severability.  If a court of competent jurisdiction finds any provision of this Agreement legally invalid or unenforceable, such finding will not affect the validity or enforceability of any other provision of this Agreement and the Parties will continue to perform. If the Agreement cannot be performed in the absence of the provision, this Agreement will terminate upon 30 days’ written notice by one Party to the other Party. 

9.5.
Merger. This Agreement embodies the entire understanding of the Parties and supersedes all previous or contemporaneous communications, either oral or written, between the Parties relating to the subject matter of this Agreement. All terms and conditions of any other instruments, including purchase orders, issued by CLIENT at any time to facilitate payment under this Agreement are void.

9.6.

Amendments.  No modification to this Agreement will be effective unless confirmed in a written amendment signed by each Party’s authorized representative.
9.7.

Counterparts.  The Parties may sign this Agreement in counterparts, each of which constitutes an original and all of which together constitute the Agreement. 

9.8.
Assignments.  This Agreement shall bind, and inure to the benefit of, the Parties and any successors to substantially the entire assets of the respective Party. Neither Party may assign this Agreement without first obtaining the prior written consent of the other Party, and any attempted assignment is void.
9.9.
Force Majeure.  Each Party will be excused from performance of the Agreement only to the extent that performance is prevented by conditions beyond the reasonable control of the affected Party. The Party claiming excuse for delayed performance will promptly notify the other Party and will resume its performance as soon as performance is possible.

9.10.
Export Control.  Each party shall comply with all relevant laws, whether United States or foreign, governing the exports and re-exports of technical data or commodities made under this Agreement. Prior to providing UNIVERSITY with any items subject to export control laws, CLIENT will notify UNIVERSITY and identify the items at issue and the applicable export control laws.  If the items are subject to the Export Administration Regulations (“EAR”), SPONSOR will either furnish to UNIVERSITY the applicable Export Control Classification Numbers or indicate that EAR 99 applies. If the items are subject to the International Traffic in Arms Regulations (“ITAR”), SPONSOR will notify UNIVERSITY of the relevant ITAR categories and subcategories.  UNIVERSITY may decline to accept any export-controlled items.  CLIENT will direct all notices given under this section to UNIVERSITY’s contact as follows:

Director of Office of Sponsored Programs, 1737 West Polk Street, MC 672, 304 AOB, Chicago, Illinois 60612; phone 312-996-2862; fax 312-996-9005.  

9.11.
Resolution of Disputes.  The Parties will enter into good faith negotiations to resolve any disputes arising from this Agreement.  Resolution will be confirmed by written amendment to this Agreement. If the Parties cannot resolve any dispute amicably through negotiation, either Party may terminate this Agreement.
9.12.
Survival. All terms of this Agreement that are intended to survive termination or expiration in order to be effective shall survive such termination or expiration.
9.13.
Independent Contractor Status.  The Parties are independent contractors with respect to each other and nothing herein shall create any association, partnership, joint venture or agency relationship between them.  The Parties further understand and agree that the Services to be performed by UNIVERSITY are not to be considered as cooperative research investigations.  
9.14.
Notices.  Any notice given under this Agreement will be in writing and will be effective upon receipt evidenced by: (a) personal delivery; (b) confirmed facsimile transmission; (c) return receipt of postage prepaid registered or certified mail; or (d) delivery confirmation by commercial overnight carrier. All communications will be sent to the addresses set forth below or to such other address designated by a Party by written notice to the other Party in accordance with this section:

UNIVERSITY:
For matters related to this Agreement:

University of Illinois at Chicago
Director, Office of Sponsored Programs
304 AOB, MC 672

1737 W Polk Street
Chicago, IL  60612
Telephone: (312) 996-2862
Fax: (312) 996-9005
With a copy to:

[INSERT CONTACT INFO FOR UNIT]
(e) UNIVERSITY will send all notices to CLIENT under this Agreement to CLIENT’s address as follows: 
[Signatures on next page.]

IN WITNESS WHEREOF, the duly authorized representatives of the Parties hereby execute this Technical Testing Services Agreement as of the date appearing below their respective signatures.  
CLIENT
By: 






































Date

Printed Name

Title

The Board of Trustees of the University of Illinois

By:













Avijit Ghosh, Comptroller
Date: 






















Acknowledgment by: 

University technical contact (responsible faculty member)

Name Printed
Approved for form by University Counsel: HPC 5/5/11

All form changes require legal review. 
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