
Facilities Use Agreement
This Agreement is entered into on _______ by and between the Board of Regents of the University of Wisconsin System, on behalf of the College of Engineering, Wisconsin Centers for Nanoscale Technology (WCNT) at the University of Wisconsin-Madison, a public educational institution of the State of Wisconsin (hereinafter referred to as “UW”) and ____________________ (herein referred to as “INSTITUTION”).
Recitals

UW operates facilities and equipment for engineering and research located in those locations within WCNT identified in Attachment A. INSTITUTION desires to use the facilities identified in Attachment A, and UW agrees to grant INSTITUTION the right to use such facilities upon the terms and conditions set forth herein.
Agreement

In consideration of the foregoing recitals, the covenants and agreements hereinafter contained, and for the other good and valuable consideration, receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:
1. License.  UW hereby grants to INSTITUTION a license to use the facilities identified in Attachment A.
2. Term.  This Agreement shall be for a term of one (1) year commencing on ________ (the “Commencement Date”) and shall extend automatically for successive 12-month terms unless either party terminates with 30 days prior written notice.
3. Fee.  During the term of this Agreement, INSTITUTION’s use of the facilities and equipment identified in Exhibit A is conditioned on INSTITUTION’s payment of applicable External Users (Industrial fees) or External (University) fees, which are published on the WCNT website (https://wcnt.wisc.edu/fees). Such rates are subject to change at UW’s sole discretion. INSTITUTION shall pay UW, via WCNT, monthly based on actual applicable time of use or weight of material used, as applicable.  INSTITUTION’s obligation to pay the fees specified herein is not contingent upon project outcomes or research objectives. Checks shall be made payable to the Board of Regents of the University of Wisconsin System (ID #39-1805963) and sent to:

Noel Becraft 

2641 Engineering Hall

1415 Engineering Drive

Madison WI 53706
4. Use of Facilities and Equipment.  Only those INSTITUTION research personnel who have received prior approval from the WCNT Director may access and use the designated facilities and equipment listed in Attachment A.  Except as otherwise stated herein, INSTITUTION shall have access to the facilities and equipment during normal business hours (8:30 AM to 5:30 PM, Monday through Friday). Extended hours are available with staff approval.
(a) Facilities and equipment access and availability may be limited due to academic courses, University research, or other changes to UW-Madison policy.  Academic usage will take priority as determined by the WCNT Director. 
(b) To minimize scheduling conflicts a laboratory scheduling software will be used (login information will be provided when signing up an account online) to reserve the equipment.  
(c) Access to WCNT may be limited to a maximum number of approved INSTITUTION researchers in the facility as determined by WCNT.  The number of INSTITUTION researchers present must not be so large as to negatively affect access by university researchers or violate existing policy.
(d) This Agreement shall not be construed as providing INSTITUTION with a license to use any facilities and equipment within WCNT that is not listed in Exhibit A.  Nothing in this Agreement shall be construed as prohibiting UW from adding or removing facilities and equipment from WCNT at its sole discretion. 
(e) INSTITUTION shall abide by all federal, State of Wisconsin, County of Dane and City of Madison laws as well as UW policies governing the transportation, handling, use and disposal of toxic and hazardous substances.  Any wastes resulting from materials, chemicals, gases or other substances brought into WCNT by INSTITUTION remain the property of INSTITUTION.  UW bears no responsibility for the transportation, handling, use and disposal of toxic and hazardous wastes. INSTITUTION shall obtain approval of the WCNT Director or the Associate Dean and comply with all applicable laws and UW policies prior to transporting toxic and hazardous materials into the WCNT facilities.
(f) INSTITUTION covenants and warrants that it will not disclose to UW, any controlled goods, information, data, software, or technology identified on any U.S. export control list, including the Commerce Control List at 15 CFR 774 and the U.S. Munitions List at 22 CFR 121, unless and until the INSTITUTION obtains the written consent of UW. INSTITUTION further covenants and warrants that it will not bring any U.S. Munitions List at 22 CFR 121 controlled goods, software or technology to WCNT without UW prior written consent. If consent has been provided by UW, INSTITUTION is responsible for maintaining the security of such export-controlled goods, information, data, software, or technology as there will be other occupants within WCNT, and INSTITUTION is responsible for avoiding any disclosure of such export-controlled goods, information, data, software, or technology to such occupants. Furthermore, UW has employees who are foreign nationals and UW shall not be responsible for any transfer of export-controlled goods, software or technology by INSTITUTION to such individuals.

(g) INSTITUTION shall keep the general working area around the facilities and equipment clean and ready to use by other research groups when not in use by INSTITUTION.

(h) UW employees will be available to provide generic equipment instruction, safety instructions, materials compatibility information and equipment maintenance. 

(i) INSTITUTION researchers working at WCNT shall at a minimum review and follow the WCNT Safety Plan and other WCNT operating protocols, which UW shall provide upon request. If particularly hazardous/dangerous materials or processes are involved, then further lab safety training may be required. 
(j) INSTITUTION warrants that its researchers shall bear complete responsibility for their own personal safety, that they shall operate all equipment in a safe and professional manner, in accordance with the operating instructions, UW policies, and WCNT rules, and that their knowledge of their area of study is adequate to permit the safe pursuit of research work in conjunction with their specific project. INSTITUTION and its researchers shall follow all lab safety and process/tool compatibility policies and procedures for any facilities and equipment used by them.

(k) UW shall bear no responsibility for project development or success. INSTITUTION shall bear complete responsibility for success or failure of project. 

(l) INSTITUTION warrants that its researchers have been provided with and have read and agree to comply with all training requirements, rules and safety provisions and that its researchers have asked any questions that they may have about WCNT procedures, policies, rules and/or guidelines and received and understood the answers to their questions.
(m)  As a condition precedent to each of INSTITUTION’s researchers receiving approval from the WCNT Director to access and use the facilities and equipment listed in Exhibit A, each researcher shall complete a laboratory safety training course presented by UW, and INSTITUTION shall submit evidence of the completed laboratory safety training to UW-Madison WCNT Director prior to use.
5. Common Areas. INSTITUTION, its agents, employees/consultants and invitees shall be entitled to free use, in common with UW, its agents and employees, of restrooms, entrances, exits and other common and/or public areas of the Building as they may from time to time exist. INSTITUTION and its employees/consultants agree to comply with and abide by all reasonable rules and regulations adopted by The Board of Regents of the University of Wisconsin, the University of Wisconsin-Madison or the College of Engineering of the University of Wisconsin-Madison regarding the use of such common and/or public areas.  . 

6. Supervision and Conduct. INSTITUTION shall be responsible for the supervision and control of its employees/consultants and their activities at all times on UW premises which are not open to the general public.  Further, INSTITUTION shall be responsible for the supervision and control of its employees/consultants and their activities on all University premises when such employees/consultants are engaged in work for INSTITUTION.  INSTITUTION agrees to indemnify, hold harmless, assume liability for and defend, the State of Wisconsin, the Board of Regents and the University of Wisconsin, their officers, employees and agents, from and against any and all actions, claims, liabilities, assertions of liability, losses, costs and expenses, which in any manner arise or are alleged to have arisen from the negligent acts, omissions or wrongful conduct of its employees and agents.

7. Casualty.  INSTITUTION shall file with UW, before using the facilities and equipment listed in Exhibit A, a Certificate of Insurance indicating that the coverage for INSTITUTION, as specified in the following paragraphs, is in force during the term of this Agreement:



Workers Compensation (WC)


Statutory Limits
Commercial General Liability (CGL)





General Aggregate including




products and complete operations
$2,000,000



Each Occurrence


$1,000,000


Additional Insured:

INSTITUTION shall add the “Board of Regents of the University of Wisconsin System, its officers, employees and agents” as an additional insured under the commercial general liability policy.

All policies must be issued by an insurance company licensed to do business in the State of Wisconsin and have a minimum AM Best Rating of A-, and be signed by an authorized agent.  INSTITUTION shall provide UW written notice ten (10) days in advance of any reduction of coverage or cancellation of the policy.

The policy shall not contain an exclusion for damage to property in the care, custody or control of UW.

8. Assignment.  Neither party shall assign its rights under this Agreement without the prior written consent of the other party.

9. Termination by INSTITUTION.  In the event that at any time during the term of this Agreement, INSTITUTION determines in its sole discretion that the availability or condition of the equipment or facilities of WCNT is unsatisfactory to INSTITUTION, then INSTITUTION shall have the right to terminate this Agreement upon sixty (60) days written notice to UW. INSTITUTION shall be responsible for any and all outstanding fees incurred up to the date of termination, and INSTITUTIONS’s obligation to make payment on such outstanding fees shall survive the termination of this Agreement.
10. Termination by UW.  In the event that at any time during the term of this Agreement, UW determines in its sole discretion that the use of WCNT by INSTITUTION is unsatisfactory to UW, then UW shall have the right to terminate this Agreement upon immediate written notice to INSTITUTION. INSTITUTION shall be responsible for any and all outstanding fees incurred up to the date of termination, and INSTITUTIONS’s obligation to make payment on such outstanding fees shall survive the termination of this Agreement.
11. Notices.  All notices and demands by either party to the other shall be in writing and personally delivered or sent by electronic mail or United States certified mail, postage prepaid and addressed:

To WCNT:

Wisconsin Centers for Nanoscale Technology



Julie Morasch



Room 115B MS&E Bldg.



1509 University Avenue

Madison, WI 53706
And To UW:
Real Estate Specialist 

University of Wisconsin-Madison 

FP&M Space Management Office 

21 North Park Street, Room 6101

Madison, WI 53715-1218 

To INSTITUTION:
INSTITUTION, INC.



Name



Address



City, State, Zip Code
Either party may, upon prior written notice to the other, specify a different address for the giving of notice.  Notices shall be deemed to have been given when received or when delivery is refused.

12. Confidentiality.  WCNT are user facilities with open access to students, faculty and staff of the UW as well as to the general public.  UW makes no warrant as to the security of information that may be divulged to third parties through casual conversation and written or printed materials left uncontrolled or unprotected.  INSTITUTION shall protect UW processes clearly identified in writing as proprietary that might become necessary for use of facilities and equipment in WCNT.  The provision contained in this section imposes no obligation upon INSTITUTION with respect to specific confidential information which (a) was in INSTITUTION possession on a nonconfidential basis before receipt from the UW as evidence by written records; (b) is or becomes a matter of public knowledge through no fault of INSTITUTION; (c) is rightfully obtained by the recipient from a third party who is legally free to pass on such information without a duty of confidentiality; (d) is disclosed by UW to a third party without a duty of confidentiality to the third party; (e) is independently developed by INSTITUTION as evidence by written records; or (f) is disclosed under operation of law. 

13. Miscellaneous.  
(a) This Agreement shall be interpreted and construed in accordance with the laws of the State of Wisconsin.  If any provision of this Agreement or the application thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Agreement shall not be affected thereby, and each provision of the Agreement shall be valid and enforceable to the fullest extent permitted by law.  This Agreement is subject to all applicable rules and regulations of the University of Wisconsin, laws of the United States and the State of Wisconsin, ordinances of the City of Madison and regulation of the Madison Fire Department and Board of Health.

(b) This Agreement contains all the terms and conditions agreed upon by the parties hereto, and no agreement, oral or otherwise, regarding the subject matter of this Agreement shall be deemed to exist or be binding upon any of the parties hereto.

(c) The parties do not intend that any agency or partnership relationship be created between them by this Agreement.

(d) No modification, amendment, waiver or release of any provision of this Agreement or of any right, obligation, claim or cause of action arising hereunder shall be valid or binding for any purpose unless in writing and duly executed by the party against whom the same is asserted.

(e) The convents, conditions and agreements contained in the Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns.

(f) The captions, heading and paragraph numbers appearing in this Agreement are inserted only as a matter of convenience and in no way define, limit, construe or describe the intent of such paragraphs of this Agreement or in any way affect this Agreement.

(g) This Agreement may be executed in two or more counterparts, each of which together shall be deemed an original, but all of which together shall constitute one and the same instrument.

(h) Each individual executing this Agreement on behalf of UW and INSTITUTION represents and warrants that he or she is duly authorized to execute and deliver this Agreement on behalf of said entity and that this Agreement is binding upon such entity in accordance with its terms without the joiner or approval of any other person or entity.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names as of the date first above written.

Institution
By: __________________________________________

Name: 
_______________________________________

Title:
_______________________________________

BOARD OF REGENTS OF THE UNIVERSITY OF WISCONSIN

By: ___________________________________________



Date: ____________________________
Name: 

Title: Director of Real Estate Development
, Facilities Planning and Management
UW-Madison College of Engineering
By: ___________________________________________

Name: Devesh Ranjan
Title: Dean, College of Engineering
Attachment A
Facilities and Equipment of WCNT to be used by INSTITUTION: 
Nanoscale Fabrication Center

3rd Floor Engineering Centers Bldg.

1550 Engineering Drive 

Madison, WI 53706

Soft Materials Characterization Laboratory

Engineering Hall Basement, B42

1415 University Ave 

Madison, WI 53706

Nanoscale Imaging and Analysis Center

Materials Science and Eng Building,1st floor 

1509 University Ave 
Madison WI 53706
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