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Vendor Agreement Rider	Comment by Joseph David Kline: Instructions:  
 Fill in all highlighted, bracketed blanks with the requested information.
 Remove all highlights and delete all brackets from blanks once filled in.
 Delete all “Instructions” comment bubbles from the document.
 Save as a new document locally on your computer and send to your vendor for their review.

Please contact Rich Cummo (richard.cummo@northwestern.edu) in OGC with any questions.
Equipment Rental Provider

Notwithstanding anything to the contrary in the agreement (the “Agreement”) between Northwestern University (“Northwestern”) and [Insert Name of Vendor in Agreement] (“Vendor”) providing for the loan, lease or use by Northwestern of the equipment, goods, or other items described in the Agreement (collectively, the “Equipment”), Northwestern and Vendor hereby agree to the following terms of this rider (this “Rider”):

Indemnification. Vendor shall indemnify, defend, and hold harmless Northwestern, and its trustees, officers, agents, and employees from and against any and all claims, demands, suits, proceedings, damages, liabilities, losses, fines, penalties, costs and expenses (including reasonable attorneys’ and professionals’ fees and court costs), including each of the foregoing imposed by law (collectively, “Claims”), arising out of or relating to any damage to property, personal injury or death caused by the Equipment, or any breach of the terms of the Agreement by, or any acts or omissions of, Vendor or any of its any of its affiliates, employees, agents and subcontractors; provided, however, that nothing in this Section shall require Vendor to indemnify Northwestern against any Claim to the extent such Claim results from the negligence or willful misconduct of Northwestern.

Limitation of Liability.  EXCEPT AS SET FORTH IN THIS SECTION, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL, PUNITIVE, SPECIAL, OR CONSEQUENTIAL DAMAGES, OR DAMAGES FOR LOSS OF PROFITS OR REVENUE, WHETHER IN AN ACTION IN CONTRACT OR TORT, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  THE LIMITATIONS OF LIABILITY IN THE AGREEMENT SHALL NOT APPLY TO: (a) VENDOR’S INDEMNIFICATION OBLIGATIONS UNDER THIS AGREEMENT OR ANY BREACH THEREOF; OR (b) A PARTY’S GROSS NEGLIGENCE, WILLFUL MISCONDUCT OR FRAUD, OR ANY OTHER LIABILITY THAT MAY NOT BE LIMITED OR EXCLUDED UNDER APPLICABLE LAW. 

Responsibility for Loss or Damage.
(NOTE: Check one line below - If no line is checked, the Vendor assumes responsibility for all risk of loss or damage to the Equipment while in transit to and from Northwestern and while in the care, custody and control of Northwestern.) 

__ Vendor assumes responsibility for all risk of loss or damage to the Equipment while the Equipment is in the care, custody, and control of Northwestern and in transit to and from Northwestern.

__ Subject to the terms of this Section, Northwestern will be responsible for all loss or damage to the Equipment caused by the negligence of Northwestern, its officers, affiliates, agents, employees, and students, in addition to any loss or damage caused by perils covered by a standard fire and extended perils insurance policy while the Equipment is in the care, custody and control of Northwestern, and the perils of collision and set-up while the Equipment is in transit to and from Northwestern. In the event of any loss of or damage to the Equipment described in this Section, Northwestern will, at Northwestern’s sole election, reimburse Vendor for the lesser of: (1) the actual cost to repair or replace the Equipment, (2) the agreed value stated below for the specific piece of Equipment, or (3) the fair market value of the Equipment just prior to the loss or damage.

Agreed Value of Equipment (If second line above is checked, list value for each piece of Equipment subject to the Agreement): 

	
	Description of Equipment
	Agreed Value

	A. 
	
	$_____________________

	B. 
	
	$_____________________

	C. 
	
	$_____________________

	D. 
	
	$_____________________

	E. 
	
	$_____________________



Additional Vendor Representations. Vendor represents and warrants to Northwestern that (a) Vendor has good title to the Equipment and shall lease, loan or otherwise provide the Equipment to Northwestern for its use as contemplated under this Agreement free and clear of any liens, encumbrances, or other impairments that might interfere with such use, and (b) the Equipment is in good working order, ordinary wear and tear excepted, and fit for its intended purpose and use. 

Governing Law; Dispute Resolution.  The Agreement, including this Rider, shall be governed by and construed and enforced in accordance with the laws of the State of Illinois, excluding its choice of law rules.  The Parties expressly agree that the UN Convention on the International Sale of Goods shall not apply to this Agreement.  All disputes relating to the Agreement, including this Addendum, not resolved between the parties shall be resolved by binding arbitration administered exclusively by the International Institute for Conflict Prevention & Resolution in accordance with its arbitration rules. The place of arbitration shall exclusively be Chicago, Illinois.

Tax Exempt.  Vendor acknowledges that Northwestern is a tax-exempt entity and will not be responsible for payment of taxes from which it is exempt at the time such taxes are levied or assessed.  Upon Vendor’s request, Northwestern will provide Vendor with a certificate of tax exemption.

Order of Precedence.  This Rider shall be deemed a part of, and is hereby incorporated by reference into, the Agreement.  The Agreement, including this Rider, contains the entire agreement between the parties relating to the subject matter thereof and hereof, and supersedes all prior oral or written agreements and understandings between the parties.  In the event of any conflict between this Rider and the Agreement, the terms of this Rider shall control. 

Counterparts.  This Rider may be executed and delivered in two or more counterparts, each of which will be considered an original, but all of which taken together will constitute one and the same instrument.  Exchange and delivery of executed counterparts to this Rider by facsimile or .pdf copies or other electronic means will constitute legally enforceable original documents.

AGREED TO AND ACCEPTED BY:

	Northwestern University
	
	Vendor

	
	
	

	Signature
	
	Signature

	Name
	
	Name

	Title
	
	Title

	Date
	
	Date
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