
Master Service Agreement for Yearbook Publishing 

This Master Services Agreement for Yearbook Publishing (this “Agreement”), entered into as of _________________ 
(“Effective Date”), is made by and between Michigan State University, with offices located at 426 Auditorium Rd, 
East Lansing, MI 48824 (“MSU” or “University”) and ____________________, with offices at 
_____________________________________ (“Supplier”).  MSU and Supplier are sometimes referred to in this 
Agreement individually as a “party” and collectively as the “parties.” 

1. TERM

1.1 The term of this Agreement shall commence on the Effective Date and shall continue for a period of two
(2) years, unless earlier terminated in accordance with paragraph 17 (the “Term”).  This Agreement may be
renewed for up to three (3) additional one (1) year periods.  Renewal must be by written notice from the
University and will automatically extend the Term of this Agreement.

2. SERVICES

2.1 Supplier shall provide to MSU the services (the “Services”) set forth in the Statement of Work, attached as
Schedule A to this Agreement (the “Statement of Work”).

2.2 Unless otherwise set forth in Statement of Work, Supplier shall furnish, at its own expense, the tools,
equipment, supplies and other materials used to perform the Services. MSU shall provide Supplier with
access to its premises and equipment to the extent necessary for the performance of the Services.

2.3 Supplier shall comply with all applicable policies of MSU relating to conduct, health and safety and use of
MSU’s facilities, supplies, information technology, equipment, networks and other resources.

3. WARRANTY OF SERVICES

3.1 The Services will be in conformity in all material respects with all requirements or specifications stated in
this Agreement and the Statement of Work for a period of twelve (12) months after acceptance by MSU
(the “Service Warranty”). In the event of Supplier's breach of the foregoing Service Warranty:

(a) Supplier shall use reasonable efforts to cure such breach; provided, that if Supplier cannot cure
such breach within a reasonable time (but no more than fifteen (15) days after MSU's written
notice of such breach, MSU may, at its option, terminate the Agreement by serving written notice 
of termination in accordance with Section 17.2.

(b) In the event the Agreement is terminated in accordance with this Section, Supplier shall within
thirty (30) days after the effective date of termination, refund to MSU any fees paid by MSU as
of the date of termination for such Services that are the subject of the breach.
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4. MATERIALS

4.1 Delivery.  Supplier must deliver the materials (collectively, “Materials”) to the locations designated by MSU
by the delivery date specified in the Statement of Work.  Timely delivery of the Materials is of the essence.
Five days prior to the actual delivery date, Supplier must give written notice to MSU specifying the precise
delivery date and time.  Supplier must pay all costs associated with replacing any Materials damaged in
transit to the final destination. Supplier acknowledges that no Materials will be considered delivered on the
delivery date if they are damaged or otherwise not ready for MSU to begin its inspection and acceptance
procedures.  Supplier must, at a minimum, package the Materials according to industry standards and
include a packing slip with each shipment.  Supplier must also arrange for any rigging and drayage necessary 
to deliver the Materials.  All costs associated with packaging, shipping, transportation, delivery and
insurance are to be borne by Supplier.

4.2 Late Delivery. If Supplier fails to deliver the Materials by the delivery date as described under Section 4.1,
(“Late Delivery”), Supplier shall pay to MSU an amount equal to $500.00 for each day the delivery is late
(“Late Delivery Fee”). Supplier acknowledges and agrees that the Late Delivery Fee (a) is a reasonable
estimate of and compensation for the anticipated or actual harm to the University that may arise from Late
Delivery, which would be impossible or very difficult to accurately estimate; and (b) may, at the University’s 
option, be credited or set off against any Fees or other charges payable to Supplier under this Agreement
or be payable to the University upon demand.

4.3 Supplier Warranty for Materials.  Supplier warrants that the Materials will be free from defects in title, and, 
for a period of one (1) year from acceptance of the Materials, will: (i) be free from defects in material and
workmanship under normal use and service; and (ii) perform substantially in accordance with the
manufacturer’s specifications.  During the warranty period, Supplier shall repair or replace all defective
Materials, including the cost of shipping parts and providing labor for installation, if applicable.

4.4 Manufacturer Warranty for Materials.  In addition to the warranty provided by Supplier above, Supplier
shall extend to MSU the rights and benefits, to the extent that the same are not extinguished by the passage 
of time, of any warranties, service life policies and patent indemnities of any third-party manufacturer and
any maintenance and overhaul agencies of and for the Materials which Supplier may have to the extent
that the same are assignable and transferable. Supplier also hereby grants to MSU rights of subrogation
relating to any claim which Supplier may have under such warranties (if any) concerning the Materials.

5. INTELLECTUAL PROPERTY

5.1 MSU is and shall be, the sole and exclusive owner of all right, title and interest throughout the world in and
to all the results and proceeds of the Services performed under this Agreement, including but not limited
to the deliverables set forth in the Statement of Work (collectively, the “Deliverables”), including all
patents, copyrights, trademarks, trade secrets and other intellectual property rights (collectively
“Intellectual Property Rights”) therein.  Supplier agrees that the Deliverables are hereby deemed a "work
made for hire" as defined in 17 U.S.C. § 101 for MSU.  If, for any reason, any of the Deliverables do not
constitute a "work made for hire," Supplier hereby irrevocably assigns to MSU, in each case without
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additional consideration, all right, title and interest throughout the world in and to the Deliverables, 
including all Intellectual Property Rights therein. 

5.2 Any assignment of copyrights under this Agreement includes all rights of paternity, integrity, disclosure and 
withdrawal and any other rights that may be known as "moral rights" (collectively, “Moral Rights”). Supplier 
hereby irrevocably waives, to the extent permitted by applicable law, any and all claims it may now or 
hereafter have in any jurisdiction to any Moral Rights with respect to the Deliverables. 

5.3 Upon the reasonable request of MSU, Supplier shall promptly take such further actions, including execution 
and delivery of all appropriate instruments of conveyance, as may be necessary to assist MSU to prosecute, 
register, perfect, record or enforce its rights in any Deliverables. In the event MSU is unable, after 
reasonable effort, to obtain Supplier’s signature on any such documents, Supplier hereby irrevocably 
designates and appoints MSU as its agent and attorney-in-fact, to act for and on Supplier’s behalf solely to 
execute and file any such application or other document and do all other lawfully permitted acts to further 
the prosecution and issuance of patents, copyrights or other intellectual property protected related to the 
Deliverables with the same legal force and effect as if Supplier had executed them.  Supplier agrees that 
this power of attorney is coupled with an interest. 

5.4 Notwithstanding paragraph 5.1, to the extent that any of Supplier’s pre-existing materials, are contained in 
the Deliverables, Supplier retains ownership of such pre-existing materials and hereby grants to MSU an 
irrevocable, worldwide, unlimited, royalty-free license to use, publish, reproduce, display, distribute copies 
of, and prepare derivative works based upon, such pre-existing materials and derivative works thereof. MSU 
may assign, transfer and sublicense such rights to others without Supplier’s approval. 

5.5 Except for such pre-existing materials and Supplier’s obligations under the Statement of Work, Supplier has 
no right or license to use, publish, reproduce, prepare derivative works based upon, distribute, perform, or 
display any Deliverables.  Supplier has no right or license to use MSU’s trademarks, service marks, trade 
names, trade names, logos, symbols or brand names without prior written consent of MSU. 

6. SUBCONTRACTORS 

6.1 Supplier will not, without the prior written approval of MSU, which consent may be given or withheld in 
MSU’s sole discretion, engage any third party to perform Services.  MSU’s approval of any such third party 
(each approved third party, a “Subcontractor”) does not relieve Supplier of its representations, warranties 
or obligations under this Agreement.  Without limiting the foregoing, Supplier will:  

(a) be responsible and liable for the acts and omissions of each such Subcontractor (including such 
Subcontractor's employees who, to the extent providing Services, shall be deemed Supplier 
personnel) to the same extent as if such acts or omissions were by Supplier or its employees; 

(b) name MSU a third party beneficiary under Supplier’s contract with each Subcontractor with 
respect to the Services; 

(c) be responsible for all fees and expenses payable to, by or on behalf of each Subcontractor in 
connection with this Agreement, including, if applicable, withholding of income taxes, and the 
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payment and withholding of social security and other payroll taxes, unemployment insurance, 
workers' compensation insurance payments and disability benefits; and 

7. PAYMENT 

7.1 MSU will pay the fees set forth in the Statement of Work (the “Fees”) in accordance with this Section 7 and 
any payment milestones set forth in the Statement of Work. 

7.2 Supplier’s invoices must conform to the requirements set forth in the Statement of Work.  Invoices are due 
and payable by the University, in accordance with the University’s standard payment procedures, which are 
2.75% 10 days, net 30 days after receipt, provided the University determines that the invoice was properly 
rendered.  Invoices must include an itemized statement of all charges.  MSU is exempt from state sales tax 
for direct purchases and may be exempt from federal excise tax, if Services purchased under this Agreement 
are for MSU’s exclusive use.   

7.3 MSU has the right to withhold payment of any disputed amounts until the parties agree as to the validity 
of the disputed amount.  MSU will notify Supplier of any dispute within a reasonable time.  Payment by 
MSU will not constitute a waiver of any rights as to Supplier’s continuing obligations, including claims for 
deficiencies or substandard Services.   

7.4 Without prejudice to any other right or remedy it may have, MSU reserves the right to set off at any time 
any amount then due and owing to it by Supplier against any amount payable by MSU to Supplier. 

7.5 Unless otherwise set forth in the Statement of Work, Supplier is solely responsible for any travel or other 
costs or expenses incurred by Supplier in connection with the performance of the Services, and in no event 
shall MSU reimburse Supplier for any such costs or expenses.  If the Statement of Work allows for 
reimbursement of travel costs, such reimbursement is subject to MSU’s Travel Reimbursement Policy set 
forth at https://ctlr.msu.edu/COTravelNew/ReimbursementChart.aspx. 

8. RELATIONSHIP OF THE PARTIES 

8.1 Supplier is an independent contractor of MSU, and this Agreement shall not be construed to create any 
association, partnership, joint venture, employee or agency relationship between Supplier and MSU for any 
purpose. Supplier has no authority (and shall not hold itself out as having authority) to bind MSU and 
Supplier shall not make any agreements or representations on MSU’s behalf without MSU’s prior written 
consent.  

8.2 Without limiting paragraph 8.1, Supplier will not be eligible under this Agreement to participate in any 
vacation, group medical or life insurance, disability, profit sharing or retirement benefits or any other fringe 
benefits or benefit plans offered by MSU to its employees, and MSU will not be responsible for withholding 
or paying any income, payroll, Social Security or other federal, state or local taxes, making any insurance 
contributions, including unemployment or disability, or obtaining worker's compensation insurance on 
Supplier’s behalf.  Supplier shall be responsible for, and shall indemnify MSU against, all such taxes or 
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contributions, including penalties and interest. Any persons employed by Supplier in connection with the 
performance of the Services shall be Supplier’s employees and Supplier shall be fully responsible for them.  

9. UNIVERSITY DATA 

9.1 Ownership.  The University’s data includes any and all data collected, used, processed, stored, or generated 
in connection with the Services that originates from the University (collectively, “University Data”).  
University Data is and will remain the sole and exclusive property of the University and all right, title, and 
interest in the same is reserved by the University.  This Section 9.1 survives termination or expiration of this 
Agreement. 

9.2 Supplier Use of University Data.  At all times, University Data will be treated as Confidential Information. 
Supplier is provided a limited license to University Data for the sole and exclusive purpose of providing the 
Services, including a license to collect, process, store, generate, and display University Data only to the 
extent necessary in the provision of the Services.  Supplier must: (a) keep and maintain University Data in 
strict confidence, using such degree of care as is appropriate and consistent with its obligations as further 
described in this Agreement and applicable law to avoid unauthorized access, use, disclosure, or loss; (b) 
use and disclose University Data solely and exclusively for the purpose of providing the Services, such use 
and disclosure being in accordance with this Agreement, the Statement of Work, and applicable law; and 
(c) not use, sell, rent, transfer, distribute, or otherwise disclose or make available University Data for 
Supplier’s own purposes or for the benefit of anyone other than the University without the University’s 
prior written consent.  This Section 9.2 survives termination or expiration of this Agreement. 

9.3 Loss or Compromise of Data.  In the event of any act, error or omission, negligence, misconduct, or breach 
on the part of Supplier that compromises or is suspected to compromise the security or confidentiality of 
University Data, Supplier must, as applicable: (a) notify the University as soon as practicable but no later 
than forty-eight (48) hours of becoming aware of such occurrence; (b) cooperate with the University in 
investigating the occurrence, including making available all relevant records, logs, files, data reporting, and 
other materials required to comply with applicable law or as otherwise required by the University; (c) in the 
case of personally identifiable information (“PII”), at the University’s sole election, (i) with approval and 
assistance from the University, notify the affected individuals who comprise the PII as soon as practicable 
but no later than is required to comply with applicable law; or (ii) reimburse the University for any costs in 
notifying the affected individuals; (d) in the case of PII, and if required by law, provide third-party credit and 
identity monitoring services to each of the affected individuals who comprise the PII for the period required 
to comply with applicable law; (e) perform or take any other actions required to comply with applicable law 
as a result of the occurrence; (f) pay for any costs associated with the occurrence, including but not limited 
to any costs incurred by the University in investigating and resolving the occurrence, including reasonable 
attorney’s fees associated with such investigation and resolution; (g) without limiting Supplier’s obligations 
of indemnification as further described in this Agreement, indemnify, defend, and hold harmless the 
University for any and all claims, including reasonable attorneys’ fees, costs, and incidental expenses, which 
may be suffered by, accrued against, charged to, or recoverable from the University in connection with the 
occurrence; and (i) provide to the University a detailed plan within ten (10) calendar days of the occurrence 
describing the measures Supplier will undertake to prevent a future occurrence.  The University will have 
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the option to review and approve any notification sent to affected individuals prior to its delivery.  
Notification to any other party, including but not limited to public media outlets, must be reviewed and 
approved by the University in writing prior to its dissemination.  This Section 9.3 survives termination or 
expiration of this Agreement. 

10. CONFIDENTIALITY 

10.1 Meaning of Confidential Information.  The term “Confidential Information” means all information and 
documentation of a party that: (a) has been marked “confidential” or with words of similar meaning, at the 
time of disclosure by such party; (b) if disclosed orally or not marked “confidential” or with words of similar 
meaning, was subsequently summarized in writing by the disclosing party and marked “confidential” or 
with words of similar meaning; or, (c) should reasonably be recognized as confidential information of the 
disclosing party.  The term “Confidential Information” does not include any information or documentation 
that was or is: (a) in the possession of MSU and subject to disclosure under the Michigan Freedom of 
Information Act (FOIA); (b) already in the possession of the receiving party without an obligation of 
confidentiality; (c) developed independently by the receiving party, as demonstrated by the receiving party, 
without violating the disclosing party’s proprietary rights; (d) obtained from a source other than the 
disclosing party without an obligation of confidentiality; or, (e) publicly available when received, or 
thereafter became publicly available (other than through any unauthorized disclosure by, through, or on 
behalf of, the receiving party).  Notwithstanding the above, in all cases and for all matters, MSU Data is 
deemed to be Confidential Information. 

10.2 Obligation of Confidentiality.  The parties agree to hold all Confidential Information in strict confidence and 
not to copy, reproduce, sell, transfer, or otherwise dispose of, give or disclose such Confidential Information 
to third parties other than employees, agents, or subcontractors of a party who have a need to know in 
connection with this Agreement or to use such Confidential Information for any purposes whatsoever other 
than the performance of this Agreement.  The parties agree to advise and require their respective 
employees, agents, and subcontractors of their obligations to keep all Confidential Information confidential.  
Disclosure to the Supplier’s subcontractor is permissible where (a) the disclosure is necessary or otherwise 
naturally occurs in connection with work that is within the subcontractor's responsibilities; and (b) Supplier 
obligates the subcontractor in a written contract to maintain MSU’s Confidential Information in confidence.  
At MSU’s request, any of the Supplier’s representatives may be required to execute a separate agreement 
to be bound by the provisions of this Section 13.2. 

10.3 Cooperation to Prevent Disclosure of Confidential Information.  Each party must use its best efforts to assist 
the other party in identifying and preventing any unauthorized use or disclosure of any Confidential 
Information.  Without limiting the foregoing, each party must advise the other party immediately in the 
event either party learns or has reason to believe that any person who has had access to Confidential 
Information has violated or intends to violate the terms of this Agreement.  Each party will cooperate with 
the other party in seeking injunctive or other equitable relief against any such person. 

10.4 Remedies for Breach of Obligation of Confidentiality.  Each party acknowledges that breach of its obligation 
of confidentiality may give rise to irreparable injury to the other party, which damage may be inadequately 
compensable in the form of monetary damages.  Accordingly, a party may seek and obtain injunctive relief 
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against the breach or threatened breach of the foregoing undertakings, in addition to any other legal 
remedies which may be available, to include, in the case of MSU, at the sole election of MSU, the immediate 
termination, without liability to MSU, of this Agreement. 

10.5 Surrender of Confidential Information upon Termination.  Upon termination or expiration of this 
Agreement, each party must, within five (5) Business Days from the date of termination, return to the other 
party any and all Confidential Information received from the other party, or created or received by a party 
on behalf of the other party, which are in such party’s possession, custody, or control.  If Supplier or MSU 
determine that the return of any Confidential Information is not feasible, such party must destroy the 
Confidential Information and certify the same in writing within five (5) Business Days from the date of 
termination to the other party. 

11. FERPA COMPLIANCE 

University is a qualifying educational agency or institution under the U.S. Family Educational Rights and 
Privacy Act (“FERPA”).  To the extent Supplier or its personnel have access to data protected by FERPA, 
Supplier acknowledges that for the purposes of this Agreement it is designated as a “school official” with 
“legitimate educational interests” in such data and associated metadata, as defined under FERPA and its 
implementing regulations, and agrees to abide by the limitations and requirements imposed on school 
officials under those regulations.  Supplier agrees to use such data only for the purpose of fulfilling its duties 
under this Agreement, and will not monitor, share, or disclose any such data to any third party except as 
provided for in this Agreement, as required by law, or as authorized in writing by University.  Supplier 
specifically agrees not to use any data for purposes of targeted advertising. 

12. ADA COMPLIANCE 

The University is required to comply with the Americans with Disabilities Act of 1990 (ADA), and has 
adopted a formal policy regarding accessibility requirements for websites and software applications.  
Supplier’s Service Software must comply, where relevant, with level AA of the World Wide Web Consortium 
(W3C) Web Content Accessibility Guidelines (WCAG) 2.0. 

13. AUDIT AND RETENTION OF BOOKS AND RECORDS 

University shall have access to and the right to examine and copy any directly pertinent books, documents, 
papers, and records of Supplier involving transactions related to this Agreement until the expiration of three 
(3) years after final payment hereunder.  Supplier further agrees to promptly furnish, when requested by 
University, such books, documents, and records of Supplier as are necessary to verify the accuracy of the 
amounts invoiced to University against any past or current goods and services provided by Supplier.  If any 
audit discloses an overpayment by University or a discrepancy in the amount invoiced by Supplier against 
the goods and services actually provided by Supplier, Supplier will promptly reimburse University within 
thirty (30) days of University’s notification to Supplier of any such overpayment, rectify such discrepancy, 
or both, and further pay University a fee equal to 25% of the amount of any overpayment. 
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14. REPRESENTATIONS AND WARRANTIES 

14.1 Supplier represents and warrants to MSU that: 

(a) Supplier has the right to enter into this Agreement, to grant the rights granted herein and to 
perform fully all of its obligations in this Agreement; 

(b) Supplier’s entering into this Agreement with MSU and its performance of the Services do not and 
will not conflict with or result in any breach or default under any other agreement to which it is 
subject;  

(c) Supplier has the required skill, experience and qualifications to perform the Services, Supplier 
shall perform the Services in a professional and workmanlike manner in accordance with best 
industry standards for similar services and Supplier shall devote sufficient resources to ensure 
that the Services are performed in a timely and reliable manner;  

(d) Supplier shall perform the Services and provide the Materials in compliance with all applicable 
federal, state and local laws and regulations, including any Law relating to data privacy, data 
security or personal information; 

(e) all written information furnished to the University by or for Supplier in connection with this 
Agreement, including Supplier’s bid response to the RFP, is true, accurate, and complete, and 
contains no untrue statement of material fact or omits any material fact necessary to make the 
information not misleading; 

(f) MSU will receive good and valid title to all Deliverables, free and clear of all encumbrances and 
liens of any kind; and 

(g) all Deliverables are and shall be Supplier’s original work (except for material in the public domain 
or provided by MSU) and, to the best of Supplier’s knowledge, do not and will not violate or 
infringe upon the Intellectual Property Rights or any other right whatsoever of any person, firm, 
corporation or other entity. 

14.2 MSU hereby represents and warrants to Supplier that:  

(a) it has the full right, power and authority to enter into this Agreement and to perform its 
obligations hereunder; and 

(b) the execution of this Agreement by its representative whose signature is set forth at the end 
hereof has been duly authorized by all necessary organizational action. 

15. INDEMNIFICATION 

15.1 Supplier shall defend, indemnify and hold harmless MSU and its affiliates and their trustees, officers, 
directors, employees, agents, successors and permitted assigns from and against all losses, damages, 
liabilities, deficiencies, actions, judgments, interest, awards, penalties, fines, costs or expenses of whatever 
kind (including reasonable attorneys' fees) arising out of or resulting from: 
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(a) bodily injury, death of any person or damage to real or tangible, personal property resulting from 
Supplier’s acts or omissions;  

(b) Supplier’s breach of any representation, warranty or obligation under this Agreement; and 

(c) any claim that the Materials or Services infringe any other person’s or entities’ intellectual 
property rights.  

15.2 MSU may satisfy such indemnity (in whole or in part) by way of deduction from any payment due to 
Supplier. 

16. INSURANCE 

16.1 While performing services under this Agreement, Supplier shall purchase and maintain the following 
insurance: 

(a) Workers Compensation insurance, Coverage A, with limits statutorily required by any applicable 
Federal or state law and Employers Liability insurance, Coverage B, with minimum limit of 
$500,000 per accident; 

(b) Commercial General Liability insurance with a minimum limit of $1,000,000 each 
occurrence/$2,000,000 general aggregate. Coverage shall include bodily injury and property 
damage liability, personal and advertising injury liability, products/completed operations, and 
liability assumed under an insured contract; 

(c) Business Automobile Liability Insurance covering owned, hired, leased, and non-owned 
automobiles used on behalf of Supplier and providing insurance for bodily injury, property 
damage, and contractual liability. Limits of liability shall not be less than $1,000,000 per 
occurrence; and 

(d) Professional liability/errors and omissions insurance with limits no less than $1 million, which 
should include a rider for Cyber Liability insurance coverage. 

16.2 Insurance policies shall be issued by companies licensed or approved to do business within the State of 
Michigan.  Insurers shall possess a minimum A.M. Best rating of A.  The insurance policies, where allowable, 
shall be endorsed to name Michigan State University as “Additional Insureds.”  In the event any insurance 
policies required by this Agreement are written on a “claims made” basis, coverage shall extend for three 
years past completion and acceptance of Supplier’s Services and must be evidenced by annual certificates 
of insurance.  All policies of insurance must be on a primary basis, non-contributory with any other 
insurance and/or self-insurance carried by MSU.  Supplier shall provide a minimum 30 days written notice 
to MSU via certified mail of cancellation or non-renewal of policies required under this Agreement and a 
renewal certificate at least 15 days prior to expiration. 
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17. TERMINATION 

17.1 MSU may terminate this Agreement without cause upon thirty (30) days' written notice to Supplier. In the 
event of termination pursuant to this paragraph 17.1, MSU shall pay Supplier any Fees due and payable for 
any Services or Materials completed up to and including the date of such termination. 

17.2 MSU may terminate this Agreement, effective upon written notice to Supplier, in the event that Supplier 
materially breaches this Agreement, and such breach is incapable of cure, or with respect to a material 
breach capable of cure, Supplier does not cure such breach within fifteen (15) days after receipt of written 
notice of such breach.  MSU shall pay Supplier any Fees due and payable for any Services completed up to 
and including the date of such termination, subject to MSU’s right of offset for reasonable costs incurred 
by MSU as a result terminating the Agreement. 

17.3 Upon expiration or termination of this Agreement for any reason, or at any other time upon MSU’s written 
request, Supplier shall within fifteen (15) days after such expiration or termination: 

(a) deliver to MSU all paid-for Materials  

(b) deliver to MSU all Deliverables (whether complete or incomplete); 

(c) deliver to MSU any tools, equipment or other materials provided for Supplier’s use by MSU; 

(d) deliver to MSU all tangible documents and materials (and any copies) containing, reflecting, 
incorporating or based on the Confidential Information; 

(e) take all reasonable and necessary measures to transition performance of the Services, reports 
and other documentation, to MSU or MSU’s designee; 

(f) prepare an accurate accounting from which MSU and Supplier may reconcile all outstanding 
accounts; 

(g) permanently erase all of the Confidential Information from Supplier’s computer systems; and 

(h) certify in writing to MSU that Supplier has complied with the requirements of this paragraph. 

18. ASSIGNMENT 

Supplier shall not assign any rights, or delegate or subcontract any obligations, under this Agreement 
without MSU’s prior written consent. Any assignment in violation of the foregoing shall be deemed null and 
void. MSU may freely assign its rights and obligations under this Agreement at any time. Subject to the 
limits on assignment stated above, this Agreement will inure to the benefit of, be binding upon, and be 
enforceable against, each of the parties hereto and their respective successors and assigns. 

19. PUBLICITY 

Supplier may not, without the prior written consent of MSU, issue any press release or announcement, 
advertise or publish the fact that the parties have entered into this Agreement, or disclose any information 
relating to this Agreement.  Further, Supplier will not use the name, logo, or any other marks (including, but 
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not limited to, colors and music) owned by or associated with MSU, or the name of any representative of 
MSU without the prior written permission of MSU in each instance. 

20. PREVAILING WAGE 

If the Services involve the construction, alteration, repair, installation, painting, decorating, completion, 
demolition, conditioning, reconditioning, or improvement of MSU buildings, works, bridges, or roads, then 
the following provisions are applicable: 

20.1 Supplier shall comply with, and ensure that its subcontractors comply with, the Michigan Prevailing Wage 
Act, MCL 408. 11 O 1, et seq. ("Act"), including but not limited to with respect to the following: 

(a) The rates of wages and fringe benefits to be paid to each class of mechanics shall be as required 
by the Agreement, but in no event less than the wage and fringe benefit rates prevailing in the 
locality in which the work is being performed. 

(b) Supplier and its subcontractors shall keep posted at the construction site, in a conspicuous place, 
a copy of all applicable prevailing wage and fringe benefit rates. 

(c) Supplier and its subcontractors shall keep an accurate record showing the name and occupation 
of, and the actual wages and benefits paid to, each construction mechanic that it employs in 
connection with the Agreement. 

(d) Supplier and its subcontractors shall maintain certified payroll records and other required records 
under the Act for at least three years. 

(e) Supplier and its subcontractors shall not discharge, discipline, retaliate against, or otherwise 
discriminate against a construction mechanic, or threaten to do any of these things, because the 
construction mechanic reported or was about to report a violation or suspected violation of the 
Act. 

(f) Supplier and its subcontractors shall provide to the Michigan Department of Labor and Economic 
Opportunity (or its designee) any records requested necessary to enforce the Act, including 
certified payroll, fringe benefit information, or other information necessary to ensure 
compliance. 

20.2 Supplier acknowledges that a schedule of prevailing wages and fringe benefits has been provided or 
otherwise made available to the Supplier. 

20.3 Supplier acknowledges that construction mechanics are intended beneficiaries of the contractual prevailing 
wage, fringe benefit, and nondiscrimination nonretaliation requirements and that any construction 
mechanic aggrieved by the failure of Supplier or its subcontractors to pay prevailing wages or benefits, in 
addition to any other remedies provided in the Act or by law, may bring an action in a court of competent 
jurisdiction against Supplier or its subcontractors for damages or injunctive relief and may be awarded 
reinstatement or other appropriate relief, and all damages sustained, together with actual costs and 
attorney fees at trial and on appeal. 
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21. LIMITATION OF LIABILITY 

NEITHER PARTY WILL BE LIABLE, REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT, 
NEGLIGENCE, STRICT LIABILITY OR BY STATUTE OR OTHERWISE, FOR ANY CLAIM RELATED TO OR ARISING 

UNDER THIS CONTRACT FOR CONSEQUENTIAL, INCIDENTAL, INDIRECT, OR SPECIAL DAMAGES, INCLUDING 

WITHOUT LIMITATION LOST PROFITS AND LOST BUSINESS OPPORTUNITIES.  OTHER THAN ITS PAYMENT 

OBLIGATIONS, IN NO EVENT WILL MSU’S AGGREGATE LIABILITY TO SUPPLIER UNDER THIS AGREEMENT, 
REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR 

BY STATUTE OR OTHERWISE, FOR ANY CLAIM RELATED TO OR ARISING UNDER THIS AGREEMENT, EXCEED 

THE TOTAL AMOUNT OF PAYMENTS PAID BY MSU TO SUPPLIER DURING THE TWELVE (12) MONTHS 

PRECEDING THE APPLICABLE CLAIM. 

22. NON-DISCRIMINATION UNDER MICHIGAN LAW 

Pursuant to Section 209 of the Michigan Elliot-Larsen Civil Rights Act and Section 209 of the Michigan 
Persons with Disabilities Civil Rights Act, in providing services, the Supplier and its contractor(s) agree not 
to discriminate against any employee or applicant for employment with respect to hire, tenure, terms, 
conditions, or privileges of employment, or any matter directly or indirectly related to employment, 
because of age, color, familial status, height, marital status, national origin, race, religion, sex, weight, or a 
disability that is unrelated to the individual’s ability to perform the duties of a particular job or position. 

23. EXCLUSION AND DEBARMENT.   

Supplier certifies that it is not presently debarred, suspended, proposed for debarment, declared ineligible, 
voluntarily excluded or otherwise ineligible for state or Federal program participation.  In the event that 
Supplier becomes debarred, suspended or ineligible from state or Federal program participation, Supplier 
shall notify MSU in writing within three (3) business days of such event.  To the extent that Supplier will 
provide services to any MSU medical entity, Supplier hereby represents and warrants that Supplier is not 
currently, and at no time has been sanctioned, debarred, suspended, or excluded by any state or federally 
funded healthcare program, including without limitation, Medicare and Medicaid.  Supplier agrees to 
immediately notify MSU of any threatened, proposed, or actual sanctions, debarment action, suspension, 
or exclusion by or from any state or federally funded health care program during the term of this 
Agreement. 

24. FEDERAL CONTRACT COMPLIANCE.   

24.1 University is an equal opportunity employer and a federal contractor or subcontractor.  Consequently, 
the parties agree that, as applicable, they will abide by the requirements of 41 CFR 60-1.4(a), 41 CFR 60-
300.5(a) and 41 CFR 60-741.5(a) and that these laws are incorporated herein by reference. These 
regulations prohibit discrimination against qualified individuals based on their status as protected 
veterans or individuals with disabilities, and prohibit discrimination against all individuals based on their 
race, color, religion, sex, sexual orientation, gender identity or national origin. These regulations require 
that covered prime contractors and subcontractors take affirmative action to employ and advance in 
employment individuals without regard to race, color, religion, sex, sexual orientation, gender identity, 
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national origin, protected veteran status or disability. The parties also agree that, as applicable, they will 
abide by the requirements of Executive Order 13496 (29 CFR Part 471, Appendix A to Subpart A), relating 
to the notice of employee rights under federal labor laws. 

24.2 In accordance with Public Law 115-91 and FAR 52.204-23, Prohibition on Contracting for Hardware, 
Software, and Services Developed or Provided by Kaspersky Lab and Other Covered Entities, and Public Law 
115-232 and FAR 52.204-25, Prohibition on Contracting for Certain Telecommunications and Video 
Surveillance Services or Equipment, Supplier is prohibited from delivering covered telecommunications 
equipment as defined in FAR 52.204-25 or covered articles as defined in FAR 52.204-23.  Supplier hereby 
represents and warrants that it will abide by the prohibitions contained in this Section. 

25. COMPLIANCE WITH LAWS 

Supplier shall comply with all applicable laws, regulations and ordinances and the University’s policies and 
rules, found at https://upl.msu.edu/for-suppliers/policies-requirements/index.html. Supplier has and shall 
maintain in effect all the licenses, permissions, authorizations, consents and permits that it needs to carry 
out its obligations under this Agreement. 

26. CRIMINAL BACKGROUND CHECKS 

Supplier may be required to perform criminal background checks of its personnel pursuant to the MSU 
Contractor Criminal Background Check Requirements Policy (“CBC Policy”), available at 
https://upl.msu.edu/common/documents/criminal-back-ground-check.pdf.  If Supplier is subject to the 
CBC Policy, Supplier must sign and deliver the Contractor Certification for Criminal Background Checks to 
University prior to the provision of any services or delivery of any goods.  University reserves the right to 
audit compliance with the CBC Policy requirements and may require further documentation of compliance 
from Supplier.  Non-compliance with the Policy is considered a material breach of this Agreement, which 
may result in a termination for cause 

27. CONFLICT OF INTEREST.  

Supplier warrants that to the best of Supplier’s knowledge, there exists no actual or potential conflict 
between Supplier and the University, and its Services under this Agreement, and in the event of change in 
either Supplier’s private interests or Services under this Agreement, Supplier will inform the University 
regarding possible conflict of interest which may arise as a result of the change. Supplier also affirms that, 
to the best of Supplier’s knowledge, there exists no actual or potential conflict between a University 
employee and Supplier. 

28. MISCELLANEOUS 

28.1 All notices, requests, consents, claims, demands, waivers and other communications hereunder (each, a 
“Notice”) shall be in writing and addressed to the parties at the addresses set forth on the first page of this 
Agreement (or to such other address that may be designated by the receiving party from time to time in 
accordance with this section). All Notices shall be delivered by personal delivery, nationally recognized 
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overnight courier (with all fees pre-paid), facsimile or e-mail (with confirmation of transmission) or certified 
or registered mail (in each case, return receipt requested, postage prepaid). Except as otherwise provided 
in this Agreement, a Notice is effective only if (a) the receiving party has received the Notice and (b) the 
party giving the Notice has complied with the requirements of this Section. 

28.2 Neither Supplier nor MSU shall be liable for failure to perform its respective obligations under the 
Agreement when failure is caused by fire, explosion, flood, act of God, epidemics or pandemics, civil 
disorder or disturbances, strikes, vandalism, war, riot, sabotage, weather and energy related closings, or 
like causes beyond the reasonable control of the party (“Force Majeure Event”).  In the event that either 
party ceases to perform its obligations under this Agreement due to the occurrence of a Force Majeure 
Event, the party shall:  (a) as soon as practicable notify the other party in writing of the Force Majeure Event 
and its expected duration; (b) take all reasonable steps to recommence performance of its obligations under 
this Agreement as soon as possible, including, as applicable, abiding by the disaster plan in place for MSU.  
In the event that any Force Majeure Event delays a party’s performance for more than thirty (30) calendar 
days following notice by the delaying party pursuant to this Agreement, the other party may terminate this 
Agreement immediately upon written notice 

28.3 This Agreement, together with any other documents incorporated herein by reference and related Exhibits 
and Schedules, constitutes the sole and entire agreement of the parties to this Agreement with respect to 
the subject matter contained herein, and supersedes all prior and contemporaneous understandings, 
agreements, representations and warranties, both written and oral, with respect to such subject matter.  
NO TERMS ON SUPPLIER’S INVOICES, WEBSITE, BROWSE-WRAP, SHRINK-WRAP, CLICK-WRAP OR OTHER 
NON-NEGOTIATED TERMS AND CONDITIONS PROVIDED WITH ANY OF THE SERVICES HEREUNDER WILL 
CONSTITUTE A PART OR AMENDMENT OF THIS AGREEMENT OR IS BINDING ON MSU FOR ANY PURPOSE.  
ALL SUCH OTHER TERMS AND CONDITIONS HAVE NO FORCE AND EFFECT AND ARE DEEMED REJECTED BY 
MSU, EVEN IF ACCESS TO OR USE OF SUCH SERVICES REQUIRES AFFIRMATIVE ACCEPTANCE OF SUCH TERMS 
AND CONDITIONS. 

28.4 This Agreement may only be amended, modified or supplemented by an agreement in writing signed by 
each party hereto, and any of the terms thereof may be waived, only by a written document signed by each 
party to this Agreement or, in the case of waiver, by the party or parties waiving compliance. 

28.5 This Agreement shall be governed by and construed in accordance with the internal laws of the State of 
Michigan without giving effect to any choice or conflict of law provision or rule. Each party irrevocably 
submits to the exclusive jurisdiction and venue of the federal and state courts located in Ingham County in 
the State of Michigan in any legal suit, action or proceeding arising out of or based upon this Agreement or 
the Services provided hereunder. 

28.6 If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such 
invalidity, illegality or unenforceability shall not affect any other term or provision of this Agreement or 
invalidate or render unenforceable such term or provision in any other jurisdiction. 

28.7 This Agreement may be executed in multiple counterparts and by electronic signature, each of which shall 
be deemed an original and all of which together shall constitute one instrument.  
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[Signature Page Follows] 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date. 

MICHIGAN STATE UNIVERSITY [Name of Supplier] 

Signature:  Signature:  

Print Name:  Print Name:  

Title:  Title:  

Date:  Date:  
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Schedule A 

Scope of Work 

1. Background.

The Red Cedar Log (RCL) is the official yearbook of Michigan State University. The award-winning 
publication is produced and distributed solely by a staff of 26 students. Students with passions 
rooted in writing, editing, design, photography and business. Funding for the Red Cedar Log is 
provided by the Associated Students of Michigan State University (ASMSU), an all-University undergraduate 
student government at MSU. The ASMSU logo is to be prominently displayed on the front page of the yearbook. 

The Red Cedar Log is currently considered a Spring delivery book. The obligations of the parties 
and specifications of the book are listed below. Delivery to ASMSU will have to occur by no 
later than the third week of April for each contract year.  

The ASMSU would like a two (2) year contract with a supplier and the option to extend for three (3) additional one 
(1) year terms. The first delivery would occur the third week of April 2025.

2. Scope of Work.

Design Specifications 
RCL will provide submissions to the Publisher on diskettes or via the Internet using Adobe 
InDesign CS5.5 or a newer version, Photoshop, and Lightroom. Publisher will provide the most up-to-date versions 
of this software every year at no additional cost to ASMSU. 
1) Page Number and Trim Size: Each copy is to include no more than 395 pages with a trim
size of 9” x 12” and an additional 10 pages for advertisement which may be used at the
discretion of ASMSU and RCL for their sole benefit. The total pages would be 405.
2) Base Cover: A cover is included in the bid price including 150 point binders board,
leatherette or lithocote with a choice of the following: one Mylar stamped color (dies included),
four color lithographed or Shine FX/UV application(choice of one or the other),or quarterbound
embossing. Up to 10 hours in-plant time and a full-color proof to be approved by ASMSU will be
provided by Publisher.
3) Binding: Books shall be smyth-sewn in 16 page signatures. Bound signatures shall be
rounded, backed, and reinforced with heavyweight binder’s stretch cloth and matching
headbands/footbands.
4) Paper and End sheets: Printing paper will be at least 80-pound, top-grade, double coated
enamel, with choices of at least dull, gloss, or matte finishes. End sheets will be at least 10-point
cover of 65-pound stock and may include up to two pantone color inks, front and back, and up
to two separate designs.
5) Color: All pages to be full color unless otherwise specified by ASMSU.
6) Additional Specifications: Additional four color signature (regardless of
shipment date) is _________________. This additional service is to be an option
to be exercised only by ASMSU.

Proofs and Timeline: 
1) Delivery of proofs to RCL and the review and return of proofs by RCL is time sensitive and
requires both RCL and Publisher to use their best efforts to accomplish their tasks as quickly as
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possible. 
2) Scheduling deadlines for the submission of general specifications, the cover, end sheets,
pages and diskettes shall be set by_______________________ with the final date for content submission by no
later than the last week of February of each contract year with the understanding that one 16-page signature may
be withheld for submission by the conclusion of the NCCA Basketball Tournament.
3) Publisher will provide ASMSU with a brown or blueline proof for each page, end sheets, and
cover within 3 weeks after submission of the same by RCL to Publisher.

Editors Kit: 
1) An editor’s kit containing work supplies needed to complete this yearbook will be provided
to the new editor at no cost. The kit shall include shipping envelopes and boxes, appropriate
software, matching fonts and templates, grease pencils, self-adhesive labels for back of photos,
one Pantone color matching guide, CD-ROM sleeves, dummy sheets, photo/artwork cropping
tools, and other expendable supplies needed to complete copy for the Publisher.

Delivery: 
1) Delivery of the Red Cedar Log to ASMSU will occur no later than the third week of April of each contract year.
Failure of Publisher to timely deliver the books shall subject Publisher to liquidated damages in the amount of
$500.00 per day for each and every day that delivery is late.
2) Publisher will deliver all books to ASMSU (East Lansing, MI) on the agreed upon delivery day.
3) Publisher shall pay all costs and charges and be solely responsible for the mailing and
shipping of all books.

Special Services: 
1) A qualified yearbook representative must be made available for virtual meetings with the
RCL editor, Vice President for Finance and Operations, ASMSU, and other staff members.
Knowledge of desktop publishing and the yearbook industry is necessary. A toll-free
number to the printing plant and the Publisher’s representative must be available to the RCL
staff.
2) Publisher will respond to correspondence and plant communication within 24 hours.
3) Publisher will assist RCL with the design, and creation of business and parental ads at no cost to ASMSU.
4) ASMSU must be provided with 100 promotional yearbook posters with custom designs included. The ASMSU
will work with publishers to design the posters

Payment: 
1) Payments or settlement of the account will be made after the business manager receives the final billing and
has agreed with the Publisher’s representative on any credits or adjustments. This yearbook will be deposit
exempt. No billing may occur until the book is completed, the first shipment is made, and materials and property
of RCL have been returned.
Nothing herein shall obligate ASMSU or RCL to purchase any services or products of any kind from Publisher or any
of its affiliates, or to enter into any future agreements or business arrangements of any kind with the Publisher or
any of its affiliates. Publisher acknowledges and agrees that they will comply with all policies and guidelines
established by ASMSU and Michigan State University.

Current Yearbook Publications: 
Please provide a list of yearbooks for all colleges and universities that you currently publish. 
Please provide the name of the Photography Company that is used on each college and university yearbook you 
published.  
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Pricing: 
The University’s standard payment procedures are 2.75% 10 days, net 30 days after receipt. Please note that any 
order resulting from this RFP will be issued using this procedure, with no exceptions. 

This is a multi-year award and the supplier’s pricing cannot increase more than three percent (3%) annually. 

Yearbook Quantity and Pricing: 
Base price must include unlimited use of mortises, bleeds, all reduction/enlargements, screens, photos, gray 
pages, reverses, overburns, black or heavy-set pages.  

1) 6,000 copies with the option to add additional/fewer books at any time for additional
fees/credits.
a. Cost for additional/fewer books ______________
b. Cost for each additionally multiple is Cost for additional/fewer books
______________. ASMSU may add or subtract multiples at any time.
c. Base Price: ______________
2) 5,000 copies with the option to add additional/fewer books at any time for additional
fees/credits.
a. Cost for additional/fewer books ______________
b. Cost for each additionally multiple is Cost for additional/fewer books
______________. ASMSU may add or subtract multiples at any time.
c. Base Price: ______________
3) 4,500 copies with the option to add additional/fewer books at any time for additional
fees/credits.
a. Cost for additional/fewer books ______________
b. Cost for each additionally multiple is Cost for additional/fewer books
______________. ASMSU may add or subtract multiples at any time.
c. Base Price: ______________
4) 4,000 copies with the option to add additional/fewer books at any time for additional
fees/credits.
a. Cost for additional/fewer books ______________
b. Cost for each additionally multiple is Cost for additional/fewer books
______________. ASMSU may add or subtract multiples at any time.
c. Base Price: ______________
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	1. Term
	1.1 The term of this Agreement shall commence on the Effective Date and shall continue for a period of two (2) years, unless earlier terminated in accordance with paragraph 17 (the “Term”).  This Agreement may be renewed for up to three (3) additional...

	2. Services
	2.1 Supplier shall provide to MSU the services (the “Services”) set forth in the Statement of Work, attached as Schedule A to this Agreement (the “Statement of Work”).
	2.2 Unless otherwise set forth in Statement of Work, Supplier shall furnish, at its own expense, the tools, equipment, supplies and other materials used to perform the Services. MSU shall provide Supplier with access to its premises and equipment to t...
	2.3 Supplier shall comply with all applicable policies of MSU relating to conduct, health and safety and use of MSU’s facilities, supplies, information technology, equipment, networks and other resources.

	3. Warranty Of Services
	3.1 The Services will be in conformity in all material respects with all requirements or specifications stated in this Agreement and the Statement of Work for a period of twelve (12) months after acceptance by MSU (the “Service Warranty”). In the even...
	(a) Supplier shall use reasonable efforts to cure such breach; provided, that if Supplier cannot cure such breach within a reasonable time (but no more than fifteen (15) days after MSU's written notice of such breach, MSU may, at its option, terminate...
	(b) In the event the Agreement is terminated in accordance with this Section, Supplier shall within thirty (30) days after the effective date of termination, refund to MSU any fees paid by MSU as of the date of termination for such Services that are t...


	4. Materials
	4.1 Delivery.  Supplier must deliver the materials (collectively, “Materials”) to the locations designated by MSU by the delivery date specified in the Statement of Work.  Timely delivery of the Materials is of the essence. Five days prior to the actu...
	4.2 Late Delivery. If Supplier fails to deliver the Materials by the delivery date as described under Section 4.1, (“Late Delivery”), Supplier shall pay to MSU an amount equal to $500.00 for each day the delivery is late (“Late Delivery Fee”). Supplie...
	4.3 Supplier Warranty for Materials.  Supplier warrants that the Materials will be free from defects in title, and, for a period of one (1) year from acceptance of the Materials, will: (i) be free from defects in material and workmanship under normal ...
	4.4 Manufacturer Warranty for Materials.  In addition to the warranty provided by Supplier above, Supplier shall extend to MSU the rights and benefits, to the extent that the same are not extinguished by the passage of time, of any warranties, service...

	5. Intellectual Property
	5.1 MSU is and shall be, the sole and exclusive owner of all right, title and interest throughout the world in and to all the results and proceeds of the Services performed under this Agreement, including but not limited to the deliverables set forth ...
	5.2 Any assignment of copyrights under this Agreement includes all rights of paternity, integrity, disclosure and withdrawal and any other rights that may be known as "moral rights" (collectively, “Moral Rights”). Supplier hereby irrevocably waives, t...
	5.3 Upon the reasonable request of MSU, Supplier shall promptly take such further actions, including execution and delivery of all appropriate instruments of conveyance, as may be necessary to assist MSU to prosecute, register, perfect, record or enfo...
	5.4 Notwithstanding paragraph 5.1, to the extent that any of Supplier’s pre-existing materials, are contained in the Deliverables, Supplier retains ownership of such pre-existing materials and hereby grants to MSU an irrevocable, worldwide, unlimited,...
	5.5 Except for such pre-existing materials and Supplier’s obligations under the Statement of Work, Supplier has no right or license to use, publish, reproduce, prepare derivative works based upon, distribute, perform, or display any Deliverables.  Sup...

	6. Subcontractors
	6.1 Supplier will not, without the prior written approval of MSU, which consent may be given or withheld in MSU’s sole discretion, engage any third party to perform Services.  MSU’s approval of any such third party (each approved third party, a “Subco...
	(a) be responsible and liable for the acts and omissions of each such Subcontractor (including such Subcontractor's employees who, to the extent providing Services, shall be deemed Supplier personnel) to the same extent as if such acts or omissions we...
	(b) name MSU a third party beneficiary under Supplier’s contract with each Subcontractor with respect to the Services;
	(c) be responsible for all fees and expenses payable to, by or on behalf of each Subcontractor in connection with this Agreement, including, if applicable, withholding of income taxes, and the payment and withholding of social security and other payro...


	7. Payment
	7.1 MSU will pay the fees set forth in the Statement of Work (the “Fees”) in accordance with this Section 7 and any payment milestones set forth in the Statement of Work.
	7.2 Supplier’s invoices must conform to the requirements set forth in the Statement of Work.  Invoices are due and payable by the University, in accordance with the University’s standard payment procedures, which are 2.75% 10 days, net 30 days after r...
	7.3 MSU has the right to withhold payment of any disputed amounts until the parties agree as to the validity of the disputed amount.  MSU will notify Supplier of any dispute within a reasonable time.  Payment by MSU will not constitute a waiver of any...
	7.4 Without prejudice to any other right or remedy it may have, MSU reserves the right to set off at any time any amount then due and owing to it by Supplier against any amount payable by MSU to Supplier.
	7.5 Unless otherwise set forth in the Statement of Work, Supplier is solely responsible for any travel or other costs or expenses incurred by Supplier in connection with the performance of the Services, and in no event shall MSU reimburse Supplier for...

	8. Relationship of the Parties
	8.1 Supplier is an independent contractor of MSU, and this Agreement shall not be construed to create any association, partnership, joint venture, employee or agency relationship between Supplier and MSU for any purpose. Supplier has no authority (and...
	8.2 Without limiting paragraph 8.1, Supplier will not be eligible under this Agreement to participate in any vacation, group medical or life insurance, disability, profit sharing or retirement benefits or any other fringe benefits or benefit plans off...

	9. University Data
	9.1 Ownership.  The University’s data includes any and all data collected, used, processed, stored, or generated in connection with the Services that originates from the University (collectively, “University Data”).  University Data is and will remain...
	9.2 Supplier Use of University Data.  At all times, University Data will be treated as Confidential Information. Supplier is provided a limited license to University Data for the sole and exclusive purpose of providing the Services, including a licens...
	9.3 Loss or Compromise of Data.  In the event of any act, error or omission, negligence, misconduct, or breach on the part of Supplier that compromises or is suspected to compromise the security or confidentiality of University Data, Supplier must, as...

	10. Confidentiality
	10.1 Meaning of Confidential Information.  The term “Confidential Information” means all information and documentation of a party that: (a) has been marked “confidential” or with words of similar meaning, at the time of disclosure by such party; (b) i...
	10.2 Obligation of Confidentiality.  The parties agree to hold all Confidential Information in strict confidence and not to copy, reproduce, sell, transfer, or otherwise dispose of, give or disclose such Confidential Information to third parties other...
	10.3 Cooperation to Prevent Disclosure of Confidential Information.  Each party must use its best efforts to assist the other party in identifying and preventing any unauthorized use or disclosure of any Confidential Information.  Without limiting the...
	10.4 Remedies for Breach of Obligation of Confidentiality.  Each party acknowledges that breach of its obligation of confidentiality may give rise to irreparable injury to the other party, which damage may be inadequately compensable in the form of mo...
	10.5 Surrender of Confidential Information upon Termination.  Upon termination or expiration of this Agreement, each party must, within five (5) Business Days from the date of termination, return to the other party any and all Confidential Information...

	11. FERPA Compliance
	University is a qualifying educational agency or institution under the U.S. Family Educational Rights and Privacy Act (“FERPA”).  To the extent Supplier or its personnel have access to data protected by FERPA, Supplier acknowledges that for the purpos...

	12. ADA Compliance
	The University is required to comply with the Americans with Disabilities Act of 1990 (ADA), and has adopted a formal policy regarding accessibility requirements for websites and software applications.  Supplier’s Service Software must comply, where r...

	13. Audit and Retention of Books and Records
	University shall have access to and the right to examine and copy any directly pertinent books, documents, papers, and records of Supplier involving transactions related to this Agreement until the expiration of three (3) years after final payment her...

	14. Representations and Warranties
	14.1 Supplier represents and warrants to MSU that:
	(a) Supplier has the right to enter into this Agreement, to grant the rights granted herein and to perform fully all of its obligations in this Agreement;
	(b) Supplier’s entering into this Agreement with MSU and its performance of the Services do not and will not conflict with or result in any breach or default under any other agreement to which it is subject;
	(c) Supplier has the required skill, experience and qualifications to perform the Services, Supplier shall perform the Services in a professional and workmanlike manner in accordance with best industry standards for similar services and Supplier shall...
	(d) Supplier shall perform the Services and provide the Materials in compliance with all applicable federal, state and local laws and regulations, including any Law relating to data privacy, data security or personal information;
	(e) all written information furnished to the University by or for Supplier in connection with this Agreement, including Supplier’s bid response to the RFP, is true, accurate, and complete, and contains no untrue statement of material fact or omits any...
	(f) MSU will receive good and valid title to all Deliverables, free and clear of all encumbrances and liens of any kind; and
	(g) all Deliverables are and shall be Supplier’s original work (except for material in the public domain or provided by MSU) and, to the best of Supplier’s knowledge, do not and will not violate or infringe upon the Intellectual Property Rights or any...

	14.2 MSU hereby represents and warrants to Supplier that:
	(a) it has the full right, power and authority to enter into this Agreement and to perform its obligations hereunder; and
	(b) the execution of this Agreement by its representative whose signature is set forth at the end hereof has been duly authorized by all necessary organizational action.


	15. Indemnification
	15.1 Supplier shall defend, indemnify and hold harmless MSU and its affiliates and their trustees, officers, directors, employees, agents, successors and permitted assigns from and against all losses, damages, liabilities, deficiencies, actions, judgm...
	(a) bodily injury, death of any person or damage to real or tangible, personal property resulting from Supplier’s acts or omissions;
	(b) Supplier’s breach of any representation, warranty or obligation under this Agreement; and
	(c) any claim that the Materials or Services infringe any other person’s or entities’ intellectual property rights.

	15.2 MSU may satisfy such indemnity (in whole or in part) by way of deduction from any payment due to Supplier.

	16. Insurance
	16.1 While performing services under this Agreement, Supplier shall purchase and maintain the following insurance:
	(a) Workers Compensation insurance, Coverage A, with limits statutorily required by any applicable Federal or state law and Employers Liability insurance, Coverage B, with minimum limit of $500,000 per accident;
	(b) Commercial General Liability insurance with a minimum limit of $1,000,000 each occurrence/$2,000,000 general aggregate. Coverage shall include bodily injury and property damage liability, personal and advertising injury liability, products/complet...
	(c) Business Automobile Liability Insurance covering owned, hired, leased, and non-owned automobiles used on behalf of Supplier and providing insurance for bodily injury, property damage, and contractual liability. Limits of liability shall not be les...
	(d) Professional liability/errors and omissions insurance with limits no less than $1 million, which should include a rider for Cyber Liability insurance coverage.

	16.2 Insurance policies shall be issued by companies licensed or approved to do business within the State of Michigan.  Insurers shall possess a minimum A.M. Best rating of A.  The insurance policies, where allowable, shall be endorsed to name Michiga...

	17. Termination
	17.1 MSU may terminate this Agreement without cause upon thirty (30) days' written notice to Supplier. In the event of termination pursuant to this paragraph 17.1, MSU shall pay Supplier any Fees due and payable for any Services or Materials completed...
	17.2 MSU may terminate this Agreement, effective upon written notice to Supplier, in the event that Supplier materially breaches this Agreement, and such breach is incapable of cure, or with respect to a material breach capable of cure, Supplier does ...
	17.3 Upon expiration or termination of this Agreement for any reason, or at any other time upon MSU’s written request, Supplier shall within fifteen (15) days after such expiration or termination:
	(a) deliver to MSU all paid-for Materials
	(b) deliver to MSU all Deliverables (whether complete or incomplete);
	(c) deliver to MSU any tools, equipment or other materials provided for Supplier’s use by MSU;
	(d) deliver to MSU all tangible documents and materials (and any copies) containing, reflecting, incorporating or based on the Confidential Information;
	(e) take all reasonable and necessary measures to transition performance of the Services, reports and other documentation, to MSU or MSU’s designee;
	(f) prepare an accurate accounting from which MSU and Supplier may reconcile all outstanding accounts;
	(g) permanently erase all of the Confidential Information from Supplier’s computer systems; and
	(h) certify in writing to MSU that Supplier has complied with the requirements of this paragraph.


	18. Assignment
	19. Publicity
	20. Prevailing Wage
	If the Services involve the construction, alteration, repair, installation, painting, decorating, completion, demolition, conditioning, reconditioning, or improvement of MSU buildings, works, bridges, or roads, then the following provisions are applic...
	20.1 Supplier shall comply with, and ensure that its subcontractors comply with, the Michigan Prevailing Wage Act, MCL 408. 11 O 1, et seq. ("Act"), including but not limited to with respect to the following:
	(a) The rates of wages and fringe benefits to be paid to each class of mechanics shall be as required by the Agreement, but in no event less than the wage and fringe benefit rates prevailing in the locality in which the work is being performed.
	(b) Supplier and its subcontractors shall keep posted at the construction site, in a conspicuous place, a copy of all applicable prevailing wage and fringe benefit rates.
	(c) Supplier and its subcontractors shall keep an accurate record showing the name and occupation of, and the actual wages and benefits paid to, each construction mechanic that it employs in connection with the Agreement.
	(d) Supplier and its subcontractors shall maintain certified payroll records and other required records under the Act for at least three years.
	(e) Supplier and its subcontractors shall not discharge, discipline, retaliate against, or otherwise discriminate against a construction mechanic, or threaten to do any of these things, because the construction mechanic reported or was about to report...
	(f) Supplier and its subcontractors shall provide to the Michigan Department of Labor and Economic Opportunity (or its designee) any records requested necessary to enforce the Act, including certified payroll, fringe benefit information, or other info...

	20.2 Supplier acknowledges that a schedule of prevailing wages and fringe benefits has been provided or otherwise made available to the Supplier.
	20.3 Supplier acknowledges that construction mechanics are intended beneficiaries of the contractual prevailing wage, fringe benefit, and nondiscrimination nonretaliation requirements and that any construction mechanic aggrieved by the failure of Supp...

	21. Limitation of Liability
	22. Non-Discrimination Under Michigan Law
	23. Exclusion And Debarment.
	Supplier certifies that it is not presently debarred, suspended, proposed for debarment, declared ineligible, voluntarily excluded or otherwise ineligible for state or Federal program participation.  In the event that Supplier becomes debarred, suspen...
	24. Federal Contract Compliance.
	24.1 University is an equal opportunity employer and a federal contractor or subcontractor.  Consequently, the parties agree that, as applicable, they will abide by the requirements of 41 CFR 60-1.4(a), 41 CFR 60-300.5(a) and 41 CFR 60-741.5(a) and th...
	24.2 In accordance with Public Law 115-91 and FAR 52.204-23, Prohibition on Contracting for Hardware, Software, and Services Developed or Provided by Kaspersky Lab and Other Covered Entities, and Public Law 115-232 and FAR 52.204-25, Prohibition on Co...

	25. Compliance with Laws
	26. Criminal Background Checks
	27. Conflict of Interest.
	Supplier warrants that to the best of Supplier’s knowledge, there exists no actual or potential conflict between Supplier and the University, and its Services under this Agreement, and in the event of change in either Supplier’s private interests or S...
	28. Miscellaneous
	28.1 All notices, requests, consents, claims, demands, waivers and other communications hereunder (each, a “Notice”) shall be in writing and addressed to the parties at the addresses set forth on the first page of this Agreement (or to such other addr...
	28.2 Neither Supplier nor MSU shall be liable for failure to perform its respective obligations under the Agreement when failure is caused by fire, explosion, flood, act of God, epidemics or pandemics, civil disorder or disturbances, strikes, vandalis...
	28.3 This Agreement, together with any other documents incorporated herein by reference and related Exhibits and Schedules, constitutes the sole and entire agreement of the parties to this Agreement with respect to the subject matter contained herein,...
	28.4 This Agreement may only be amended, modified or supplemented by an agreement in writing signed by each party hereto, and any of the terms thereof may be waived, only by a written document signed by each party to this Agreement or, in the case of ...
	28.5 This Agreement shall be governed by and construed in accordance with the internal laws of the State of Michigan without giving effect to any choice or conflict of law provision or rule. Each party irrevocably submits to the exclusive jurisdiction...
	28.6 If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforcea...
	28.7 This Agreement may be executed in multiple counterparts and by electronic signature, each of which shall be deemed an original and all of which together shall constitute one instrument.
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