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BOARD OF REGENTS 

DOCKET ITEM SUMMARY 
 

 

 
 
Board of Regents  January 8, 2021  
 
 
AGENDA ITEM:  Resolution Related to BioMADE Research Institute and Production Facility 

(Twin Cities campus) 
     

 Review  X Review + Action   Action    Discussion  

 
PRESENTERS:  Christopher Cramer, Vice President for Research    

Valery E. Forbes, Dean, College of Biological Sciences 
   Myron Frans, Senior Vice President for Finance and Operations 

Michael Volna, Associate Vice President and Assistant Chief Financial Officer 
 
PURPOSE & KEY POINTS 
 
The purpose of this item is review and action on a resolution authorizing execution of four agreements 
between the University and BioIndustrial Manufacturing and Design Ecosystem (BioMADE) to 
establish and operate a bioindustrial research institute and production facility on the St. Paul campus, 
pursuant to a Collaborative Agreement between the U.S. Department of Defense and BioMADE:   
 

1. Secondment Agreement 
2. Facilities Lease Agreement  
3. Administrative Services Agreement  
4. Confidential Information Agreement   

 
Under these agreements, the University will:  
 

 Lease space to BioMADE. 
 Provide University employees who will perform administrative and technical support services 

for BioMADE. 
 Provide accounting and financial services to BioMADE. 
 Provide technology commercialization advice and assistance to BioMADE. 

 
A summary of the four agreements follows:   
 

1. Secondment Agreement. This agreement provides for the University hiring individuals as 
University employees and seconding them to BioMADE, with BioMADE reimbursing the 
University for their compensation through funds from the Department of Defense (DoD). It 
also provides for the parties’ respective rights to manage, direct, and control the seconded 

employees and obligations for their negligent and other behavior.  Specifically included are 
each party’s responsibilities for hiring, firing and evaluation of employees; compensation 
parameters; adherence to university policies and procedures and sponsored project 

requirements; safety concerns; training requirements, and confidentiality obligations. 
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2. Facilities Lease Agreement. This agreement provides BioMADE, without an obligation 
to pay rent or related tenant expenses for standard building services and utilities, the 
exclusive use of designated office and lab space in the Cargill Building on the St. Paul 
campus.  

 
3. Administrative Services Agreement. This agreement provides BioMADE certain services, 

managed information technology (e.g., data networking and breach management), financial 
management and purchasing, sponsored projects accounting and reporting, tax reporting 
(e.g., Minnesota state sales and use tax reporting and consulting), with the potential to add 
other services as needed. 

 
4. Confidential Information Agreement. This agreement among the University, BioMADE and 

DoD confirms the confidentiality obligations of the parties, with reference to federal 
regulations and the Minnesota Government Data Practices Act.      

 
BACKGROUND INFORMATION  
 
In October 2020, the Board approved the Resolution Related to BioMADE Institute Collaboration 
(Twin Cities Campus), which endorsed the proposed collaboration and authorized the President or 
delegate to negotiate the terms of the definitive agreements and submit those to the Board for its 
review and action. 
 
PRESIDENT’S RECOMMENDATION  
 
The President recommends approval of the Resolution Related to BioMADE Research Institute and 
Production Facility (Twin Cities campus). 
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REGENTS OF THE UNIVERSITY OF MINNESOTA 
 

RESOLUTION RELATED TO 
 

BioMADE Research Institute and Production Facility (Twin Cities campus) 
 
 

WHEREAS, the Board of Regents (Board) reserved the authority to approve any matter 
delegated to the president that raises unusual questions of public interest or public policy, has 
significant impact on the University’s mission, or poses a significant financial risk to the University; 
and 

 
WHEREAS, the siting of the Bioindustrial Manufacturing Innovation Institute (BMII) at the 

University of Minnesota (University) will position the University to take a leadership role as one of 
16 sites in the National Network for Manufacturing Innovation; and 

 
WHEREAS, the activities of BioMADE will leverage the University’s existing strengths and 

facilities in biotechnology, genomics, informatics, and other critical technologies, and 
simultaneously open the door to new collaborative opportunities between the University and other 
BioMADE partners, both in the public and private sectors; and 

 
WHEREAS, the novel scale-up capabilities that BioMADE will operate in Minnesota will likely 

foster the development of co-located entrepreneurial activities that will contribute to growth of a 
robust biomanufacturing ecosystem that will benefit the State’s economy; and 

 
WHEREAS, the robust workforce development activities proposed by BioMADE in partnership 

with its many collaborating institutions of higher education will provide unique and valuable 
educational training opportunities to University students; and 

 
WHEREAS, top faculty, researcher, and graduate student talent in the broad area of 

biomanufacturing will be drawn to the University owing to opportunities to engage with BioMADE 
personnel and activities; and 

 
WHEREAS, elected officials at the federal and state levels showed universal bipartisan support 

for BioMADE’s proposal in letters transmitted to the US Secretary of Defense, expressing 
enthusiasm for potential economic development outcomes made possible by an award to BioMADE; 
and 
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WHEREAS, to provide BioMADE with employees, services, and facilities to operate the BMII, the 
University desires to enter into a Secondment Agreement, a Lease, a Management Services 
Agreement, and a Confidential Information Agreement (collectively, the Agreements) with 
BioMADE; and 

 
WHEREAS, the Board approved the Resolution Related to BioMADE Institute Collaboration (Twin 

Cities Campus) in October 2020, which endorsed the proposed collaboration and authorized the 
President or delegate to negotiate the terms of the definitive agreements and submit those to the 
Board for its review and action. 

 
NOW, THEREFORE, BE IT RESOLVED that the Board hereby approves the transactions 

described in the Agreements. 
 
BE IT FURTHER RESOLVED that the President or delegate are hereby authorized, empowered 

and directed to execute and deliver in the name of the University the Agreements. 
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522551.1 

SECONDMENT AGREEMENT 

 

 This Secondment Agreement (the “Agreement”) is entered into this ______ day of January, 

2021 (the “Effective Date”), between Regents of the University of Minnesota (the “University”) 

and Bioindustrial Manufacturing and Design Ecosystem (“BioMADE”), a California Nonprofit 

Mutual Benefit Corporation. 

 

 WHEREAS, the University and BioMADE believe it is in their mutual best interests that 

certain employees of the University be seconded to BioMADE in order for BioMADE to benefit 

from the experience and expertise of those employees; and 

 

 WHEREAS, the University is willing to second certain employees to BioMADE consistent 

with the terms and conditions of this Agreement; 

 

 NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS: 

 

1. Scope of Agreement.  Subject to the terms and conditions of this Agreement, the 

University agrees to assign certain of its employees for secondment to BioMADE to assist 

BioMADE in the conduct of its business operations.  No secondee under this Agreement shall be 

an employee of BioMADE.  Notwithstanding BioMADE’s rights under this Agreement to exercise 

oversight and direction of the daily activities, all secondees are and shall remain employees of the 

University.  BioMADE shall have no authority to hire any seconded employee, though it has the 

right, in its discretion, to participate in the selection process and approve assignments pursuant to 

paragraph 3 below; or to terminate employment or administer discipline with respect to any 

secondee, except to withdrawal approval for secondment pursuant to paragraph 3 below.  Only the 

University shall have the authority to hire, discipline, or terminate the employment of secondees.  

BioMADE shall have the right to oversee and direct the daily work of secondees as needed in order 

to facilitate its business purposes as outlined in this Agreement, as well as any other agreement 

executed separately between the University and BioMADE. 

 

2. List of Seconded Positions.  The positions to be filled by secondment under this 

Agreement will be maintained in a list included as Addendum 1 to this Agreement.  The list of 

positions may be changed without modification to the remainder of this Agreement by each party 

signing and dating the new list of positions.       

 

3. Hiring, Assignment, and Approval of Secondees.  The hiring process for 

seconded employees will be conducted by the University, in accordance with regular University 

hiring policies and procedures.  BioMADE shall have the right to participate in the hiring process 

for any seconded employee, and if BioMADE chooses to participate then BioMADE shall 

participate in and provide input as part of the selection process, including input regarding the 

position description, hiring qualifications and criteria, salary targets, and interviews. For some 

positions, BioMADE will have requirements that must be followed under its Federal awards.  

BioMADE will notify the University of any such requirements, and the University shall comply 

with any such requirements when hiring new personnel or proposing existing University 

employees for secondment. The University, as the employer, shall complete the hiring process. 

The University will give BioMADE as much advance notice as possible of any change in the status 
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of each secondee on account of termination, retirement, or other employment changes affecting a 

secondee. 

 

The University shall assign University employees, whether existing or newly hired, to fill 

the seconded positions.  BioMADE shall have the right to review the personnel files of seconded 

University employees and approve the assignments, including the right to approve or withdraw 

approval of continued secondment.  Approvals and withdrawals of approval by BioMADE under 

this paragraph shall be made in good faith; in accordance with this Agreement; and in a manner 

consistent with legal and regulatory obligations. Upon notice by BioMADE that it does not 

approve the secondment or continued secondment of a secondee, the University will remove that 

person from the secondment immediately on the date the notice is delivered.  In the event that 

BioMADE withdraws approval for an assigned secondee, to the extent consistent with Title 2, Part 

200 of the Code of Federal Regulations, including but not limited to 2 C.F.R. § 200.431, BioMADE 

will be responsible for all costs incurred by the University related to BioMADE’s decision, 

including but not limited to any severance costs, benefits costs, and other costs incurred by the 

University under law, contract, or University policy (e.g., notice obligations, etc.) arising from the 

BioMADE decision. 

 

4. Secondee Duties and Oversight.  Secondees will perform duties for BioMADE 

consistent with reasonable standards of performance established by BioMADE.  Secondees will 

be required to adhere to all BioMADE internal policies and procedures.  BioMADE is responsible 

for assigning work duties as appropriate to each secondee; and overseeing and directing secondee 

activities during the period of secondment, except as otherwise limited by this Agreement.  

BioMADE may, in its discretion, assign seconded employees in supervisory positions over other 

seconded employees.  To the extent it does, the supervisory actions of those secondees shall be 

considered actions of BioMADE.  In assigning, directing, and overseeing the daily work of 

secondees, BioMADE will act in accordance with accepted business practices, and in a manner 

consistent with applicable legal and regulatory obligations and requirements.   

 

5. Secondee Authority.  No secondee shall have the authority to negotiate or 

conclude contracts on behalf of the University during the period of secondment, unless such 

authority is specifically confirmed in writing by the University.  If the position of a secondee 

warrants authority to negotiate or conclude contracts on behalf of BioMADE, BioMADE shall 

provide written confirmation of the secondee’s authority for handling such matters.  In granting 

authority under this section, the parties shall ensure that any applicable Conflict of Interest 

procedures are followed, including BioMADE, University, and third-party procedures to the extent 

applicable. 

 

6. Reassignment of Secondees.  Except in the case of death, termination of 

employment, resignation, illness, disability, or emergency, the University shall provide BioMADE 

with as much advance notice as possible that reassignment of a secondee is contemplated.  No 

reassignment shall be made by the University for any employee seconded to BioMADE without 

BioMADE’s approval, which shall not be unreasonably withheld.  BioMADE shall provide notice 

to the University of any change in the assigned position of a secondee within BioMADE, and any 

material change by BioMADE in the duties and/or responsibilities of a secondee within 

BioMADE.   
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7. Work Rules and Policies.  While performing duties for BioMADE during the 

period of secondment, secondees will not be considered to be acting on behalf of the University 

and will instead be considered to be acting on behalf of BioMADE.  As such, secondees will be 

subject to the work rules, policies, and procedures adopted by BioMADE while they are 

performing duties for BioMADE and acting on BioMADE’s behalf.  As University employees, 

and subject to BioMADE’s rights elsewhere in this Agreement, secondees will also be subject to 

University employee work rules, policies, and procedures.  BioMADE will not intentionally assign 

secondees to perform duties or to otherwise act in a manner inconsistent with University employee 

policies or procedures.  At the same time, the University will not seek to impose policies on 

BioMADE or seconded employees that unreasonably interfere with BioMADE’s operations.  

Disputes under this section will be addressed through the dispute resolution process set forth below 

in section 22. While proceeding through the disputes process, BioMADE may continue its 

operations without disruption until the dispute is resolved.  The University, as the employer, shall 

retain all rights to discipline secondees, but shall receive and act upon input about secondee 

performance issues from BioMADE.   

 

8. Training.  Should BioMADE require secondees to receive any specialized training 

in connection with their duties for BioMADE, the training shall be arranged for by BioMADE, 

and BioMADE will assume the cost for the training.  The University will cover training for any 

University systems that secondees are required to use, and seconded employees will be permitted 

to access existing UMN training programs relevant to their seconded position. 

 

9. Facilities.  The provision of facilities, equipment, and supplies for seconded 

employees, including access to the workplace for health and safety inspections, is addressed in the 

Lease and/or Administrative Services Agreement entered into separately between the parties. 

 

10. Intellectual Property.  Intellectual property developed by secondees while 

performing duties for BioMADE under this Agreement shall be considered “Works Made for 

Hire.”  Secondees will be required to assign all rights in such Works Made for Hire to BioMADE. 

 

11. Confidentiality.  This agreement is a subcontract issued under a Cooperative 

Agreement with the United States Department of Defense.  Per Federal regulations, the terms of 

the Cooperative Agreement, and the three-way federal contract regarding confidentiality entered 

into between the University, BioMADE, and the Department of Defense, the confidentiality 

restrictions of clause 7.05 in the Cooperative Agreement flow down to this subcontract.  

BioMADE acknowledges that payment and other information will be stored on University 

systems, which technically are accessible by persons having University assigned system 

credentials.  The University agrees to comply with the confidentiality provisions of the 

Cooperative Agreement.  Subject to the applicable federal contract confidentialitiy obligations, 

nothing in this Agreement is intended to restrict the University from complying with legal 

obligations regarding the handling and disclosure of government information, or from sharing 

information with its employees or authorized agents on a need-to-know basis.  To the extent 

BioMADE receives access to University personnel data through its participation in any University 

employment processes described in this Agreement, including those described in paragraphs 1 
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through 3 above, BioMADE agrees that it must comply with legal requirements regarding the 

handling of such data, including Minn Stat. 13.05, subd. 11. 

 

 In the event of a data security breach relating to this Agreement, the party whose data is 

breached shall immediately notify the other party upon discovery by written notice, and shall take 

timely action, at its own expense, to investigate, identify the cause, and mitigate the effects of such 

breach, and to carry out recovery or other actions (e.g., notifying affected personnel) necessary to 

remedy such breach.  The parties will work together to implement applicable cybersecurity 

requirements, including the Command Maturity Model Certification (CMMC) requirements, 

needed under this Agreement.  For purposes of this paragraph, “breach” should be construed to be 

defined consistent with the definition of “cyber incident” in DFARS 252.204-7012 or any more 

restrictive definition of “breach” or “cyber incident” subsequently incorporated into applicable 

federal law or regulation. 

 

12. Secondee Performance Information.  The University will conduct performance 

evaluations of seconded employees consistent with its regular policies and procedures.  BioMADE 

will provide the University with reasonable and prompt input, including from secondees who are 

serving in supervisory roles over other seconded employees, at the University’s request regarding 

the performance of secondees for use by the University in connection with its employee 

performance evaluation process. 

 

13. Compensation and Benefits.  As the employer of the seconded employees, the 

University shall be responsible for the payment of all agreed upon secondee compensation, and 

for the providing of all employment benefits to secondees, which will occur in a manner consistent 

with the University’s regular payroll and benefits policies and procedures.  In the event the 

University implements salary reductions or furlough programs for its employees, seconded 

employees under this agreement shall be considered exempt from such programs.  If an employee 

is providing part-time service to BioMADE as a secondee and part-time services to the University, 

the employee may be subject to such programs as they relate to their University duties and 

compensation.  

 

14. Secondment Fee.  BioMADE shall pay to University a 26% overhead fee on the 

salary and fringe benefits paid to all active secondees performing work for BioMADE.  This fee, 

together with salary and fringe benefits, shall be invoiced on a monthly basis, and BioMADE shall 

pay on Net 30 terms.   

  

15.  Indemnification, Insurance, and Limitations on Damages.  Each party will 

defend, indemnify and hold harmless the other party and the other party’s subcontractors and 

affiliates, and the respective officers, agents, and employees of the other party and its 

subcontractors and affiliates (the other party’s “Indemnitees”) for any claims, damages, or 

liabilities, including defense costs and attorneys’ fees, to the extent arising out of or relating to any 

action or inaction taken by the indemnifying party or its subcontractors or affiliates, or any officer, 

agent, or employee of the foregoing.  Notwithstanding this general obligation, because BioMADE 

is responsible for assigning, overseeing, and directing daily secondee activities, BioMade will be 

responsible for indemnifying the University and the University’s Indemnitees for the actions or 

inactions of seconded employees taken/occurring while performing duties for BioMADE, except 
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to the extent of a seconded employee’s willful misconduct or gross negligence.   The indemnified 

party will give prompt notice of any claim to the party indemnifying under this clause and will 

cooperate in the defense.  The indemnified party will have the right to participate in the defense 

and in any settlement discussions with the third party and shall have the right to approve any 

settlement; provided that if the indemnified party refuses the settlement, the indemnified party then 

will be responsible for payment of defense costs and attorneys’ fees from the date the indemnified 

party refuses the settlement..  The University’s indemnification obligations to BioMADE are 

subject to the provisions and limitations of the Minnesota Tort Claims Act, Minnesota Statutes, 

Section 3.736. 

 

 

BioMADE will incorporate necessary language in its third party contracts for the benefit of the 

University through provisions that address limitations on damages and liability, and disclaimer of 

warranties.  

 

 From the commencement date of this Agreement until the commencement of Laboratory 

operations, BioMADE will maintain the following minimum insurance coverage with financially 

sound and nationally reputable insurers (AM Best rating of A-VII or higher): 

 

 General Liability including contractual liability ($1 million per occurrence and $2 million 

in the aggregate);  

 Commercial Umbrella Policy ($4 million) 

 Employer’s Liability ($500,000 per occurrence and $3 million in the aggregate);  

 Employment Practices ($1 million per occurrence and $4 million in the aggregate);  

 Directors and Officers ($2 million);  

 Personal Property Insurance ($1 million). 

 

Upon commencement of laboratory operations, BioMADE will maintain the following minimum 

insurance coverage with financially sound and nationally reputable insurers (AM Best rating of A-

VII or higher): 

 

 General Liability including contractual liability ($2 million per occurrence and $4 million 

in the aggregate);  

 Commercial Umbrella Policy ($4 million) 

 Employer’s Liability ($500,000 per occurrence and $3 million in the aggregate);  

 Employment Practices ($1 million per occurrence and $4 million in the aggregate);  

 Directors and Officers ($2 million);  

 Personal Property Insurance ($2 million); and  

 Environmental Liability ($1 million). 

 

For each of the policies outlined in this section, BioMADE shall ensure that the University is 

identified as an Additional Insured.  Prior to occupancy in the proposed Microbial Cell Production 

Facility on the University’s campus, BioMADE and the University will reassess the required 

insurance coverage and agree upon coverage types and minimum levels that will apply thereafter. 
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EXCEPT WITH RESPECT TO INDEMNITY OBLIGATIONS FOR THIRD-PARTY OR 

SECONDED EMPLOYEE CLAIMS, DAMAGES, OR LIABILITIES, NEITHER PARTY WILL 

BE LIABLE TO THE OTHER PARTY UNDER THIS AGREEMENT FOR ANY SPECIAL, 

CONSEQUENTIAL, INCIDENTAL, OR INDIRECT DAMAGES ARISING OUT OF OR IN 

CONNECTION WITH THIS AGREEMENT, INCLUDING WITHOUT LIMITATION WITH 

RESPECT TO ANTICIPATED THIRD-PARTY SALES OR FUNDING AWARDS. THE 

EXTENT OF THE UNIVERSITY’S LIABILITY FOR TORT CLAIMS WILL BE SUBJECT TO 

ANY AVAILABLE LIMITATIONS UNDER THE MINNESOTA TORT CLAIMS ACT WHILE 

STILL BEING SUBJECT TO BIOMADE’S INDEMNITY OBLIGATIONS UNDER THIS 

AGREEMENT. 

 

16. Reporting Obligations.  The parties recognize and acknowledge that work 

performed by secondees under this Agreement is expected to include work on sponsored (i.e., grant 

funded) projects, and that one or both of the parties may have specific sponsored project reporting 

obligations in connection with those projects, including effort reporting obligations.  The parties 

agree to cooperate with one another in collecting, keeping, and sharing with one another the 

information required to satisfy any such reporting requirements.   

 

17. Assignment.  Neither party may assign or transfer the whole or any portion of this 

Agreement without the prior written approval of the other. 

 

18. Effective Date and Duration.  This Agreement is effective as of the Effective Date 

set forth above and will continue until terminated in accordance with Section 21.  

19. Force Majeure.  Except with respect to BioMADE’s failure to reimburse 

University for payment of a BioMADE Expenses, no party to this Agreement shall be responsible 

for any delays or failure to perform any obligation under this Agreement due to acts of God, strikes 

or other disturbances, including, without limitation, war, insurrection, embargoes, governmental 

restrictions, acts of governments or governmental authorities, the effects of the pandemic caused 

by COVID-19, and any other cause beyond the control of such party. During an event of force 

majeure the parties’ duty to perform obligations shall be suspended. 

 

20. Applicable Law.  This Agreement shall be governed by, construed, interpreted, 

and applied in accordance with the Governing Law provision in 1.0 of the Articles of BioMADE’s 

Cooperative Agreement and Minnesota law.  The parties hereby accept the appropriate Minnesota 

state or federal court as the exclusive venue for any dispute arising under this Agreement. 
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21.  Termination.  

Termination for Convenience. 

 (a) Prime shall have the right to terminate this Agreement upon 1 year’s written notice, unless a 

shorter period is negotiated.  Additionally, if the termination is directed by DoD, the parties will 

comply with DoD’s direction. 

 

(b) In the event of Termination for Convenience, BioMADE  shall, reimburse University for 

resulting University costs incurred in connection with winding down, including by way of 

example, costs incurred by University in transfer of records out of University systems to a third 

party and decoupling of BioMADE from the University infrastructure. BioMADE will only be 

obligated to reimburse these costs to the extent that they would be allowable if they were incurred 

within the scope of work performed under a subcontract before termination. 

 

(c) BioMADE reserves the right to verify claims hereunder and University shall make available to 

BioMADE, upon its request, all relevant books and records for inspection and audit.   

 

Termination for Default. 

 

(a) Either party may terminate this agreement if the other party breaches any material provision of 

the Agreement and fails to cure such breach within thirty (30) days after receipt of written notice 

thereof. Additionally, before exercising its termination rights under this provision, the University 

will first utilize the Disputes procedure in Section 22 of this Agreement.  Finally, a party may 

avoid default termination if it provides adequate assurances of performance within the cure period 

for any breach that cannot be cured within that period. 

 

(b) University shall continue performance of this Agreement to the extent not terminated.  

BioMADE shall pay University for work actually completed and accepted prior to termination.  

BioMADE shall have no obligations to University in the event of termination for default except as 

herein provided.  The parties’ rights as set forth herein shall be in addition to any other rights in 

case of termination for default. 

 

(d) University shall not be liable for damages resulting from default due to causes beyond 

University’s control and without University’s fault or negligence, provided, however, that if 

University’s default is caused by the default of a subcontractor at any tier, such default must arise 

out of causes beyond the control of both University and subcontractor, and without the fault or 

negligence of either of them and, provided further, that the performance to be furnished by the 

subcontractor was not obtainable from other sources. 

 

22. Disputes.  (a) BioMADE and University agree to enter into negotiations to resolve 

any dispute arising under or relating to this Agreement. Both parties agree to negotiate in good 

faith to attempt to reach a mutually agreeable settlement within a reasonable amount of time. 
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(b) Prior to delivering a notice of a dispute under this Agreement, the CEO or another senior 

executive of BioMADE and the Vice President for Research or another senior administrator of 

University shall meet and discuss the alleged non-performance and potential cures and remedies.  

If the dispute is not resolved by the provisions in this 24(b), the parties will follow the procedure 

outlined in 24(c). 

(c) If the dispute is not resolved under (b), then prior to a party terminating this Agreement or 

commencing an action to enforce a provision of this Agreement, the parties shall agree to meet 

and discuss entering into a written mediation agreement to resolve the dispute supporting 

termination or commencement of an action.  If entered into, such agreement, inter alia, shall 

require the parties to agree to participate in mediation before a single mediator, for the mediation 

to be held in Minnesota, to share relevant documents, and for each party to advance and pay an 

equal share of the costs to conduct the mediation, including the mediator’s fee but excluding a 

party’s expert, investigative or attorneys’ fees.   If the dispute is not resolved by the provisions in 

this 24(c), the parties will follow the procedure outlined in 24(d). 

 

(d) Claims Resolution Process. When a claim cannot be resolved by the parties, the parties agree 

to attempt to use the procedures identified in 32 C.F.R. § 22.815 as the administrative process to 

resolve claims, disputes and appeals. For purposes of this section, the Grant Appeal Authority will 

if possible be an appropriate DOD official mutually agreeable to both parties and subject to DOD 

approval.  

 

(e) Non-exclusivity of Remedies.  Except for the processes outlined in Sections 24(a), (b), (c), and 

(d), nothing in this section is intended to limit either Party’s right to any remedy under the law. 

 

23. Notice.  Unless otherwise expressly provided herein, notices under this Agreement 

shall be given in writing, and shall be deemed to have been given by the notifying party if delivered 

via courier/delivery service (e.g., FedEx, UPS, etc.) with signature confirmation required, or via 

email with confirmed receipt.  The parties’ contacts and contact addresses are: 

 

Regents of the University of Minnesota  BioMADE 

Attn: Ken Horstman     Attn: Douglas Friedman 

391 15th Avenue SE     5885 Hollis Street, 4th Floor 

100 Donhowe      Emeryville, CA 94068 

Minneapolis, MN  55455    Phone No.: 510-753-5560 

Phone No.:  612-626-7393    E-mail:  notices@biomade.org 

E-mail:  horst009@umn.edu 

 

24. General Relationship.  The Parties acknowledge and agree that each is 

independent of the other, that each retains all of its authority, power and responsibility, to be 

exercised without condition or limitation, to conduct its business and affairs consistent with its 

mission, governing instruments and direction of its governing body and that each shall not and has 

no right, power or authority to act or speak for the other Party or the members of the governing 

body, officers, employees, agents or contractors of the other Party, except as to those seconded 

employees under the Secondment Agreement.  Except as provided in this Agreement, no Party has 

a right to control or direct the acts of the other Party.  Nothing contained in this Agreement shall 
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be deemed or construed to create a partnership, joint venture, agency, or other relationship.  

University is not an employee of BioMADE for any purpose whatsoever. University agrees that in 

all matters relating to this Agreement it shall act as an independent contractor. 

25. Business Ethics and Conduct.   (a) BioMADE is committed to promoting and 

adhering to the highest standards of ethical behavior in all aspects of its business, and to fostering 

a culture of honesty and accountability in its business dealings. BioMADE’s corporate “Code of 

Conduct and Ethics,” a copy of which is available upon request, addresses areas of professional 

conduct relating to BioMADE, including conflicts of interest, protection of confidential 

information, fair dealing, and compliance with all applicable laws and regulations. BioMADE 

applies its Core Values to all its interactions with its customers, its fellow employees, its business 

partners and suppliers, and its neighbors. University commits to following equivalent Regents 

Policy: Code of Conduct, a copy of which may be found at 

https://regents.umn.edu/sites/regents.umn.edu/files/2020-01/policy_code_of_conduct.pdf 

 

 (b) Each party shall comply with all applicable laws, including statutes, rules, and 

regulations issued thereunder.  University shall comply with the provisions listed in 200 CFR 

Appendix II (Contract Provisions for Non-Federal Entity Contracts under Federal Awards), and 

sections 9.01, 9.03, and 9.06 of BioMADE’s Cooperative Agreement, to the extent applicable to 

the work being performed under this Agreement.   

 

 (c) University certifies upon executing this Agreement: (1) that no Federal appropriated 

funds have been paid or will be paid to any person for influencing or attempting to influence an 

officer or employee of any agency, in connection with the awarding of the Cooperative Agreement, 

or this Agreement; or a Member of Congress, an officer or employee of Congress, or an employee 

of a Member of Congress to attempt to influence federal or state legislation or elections,  and (2) 

that University or its principles are not debarred, suspended, or proposed for debarment by the 

U.S. Government. Further, University shall immediately notify BioMADE in writing if University 

is suspended or debarred by the U.S. Government or if it is proposed for suspension or debarment 

by any agency of the U.S. Government.  

 

26. Non-Waiver of Rights.  The failure of a party to insist upon strict performance of 

any of the terms and conditions of this Agreement, or to exercise any rights or remedies, shall not 

be construed as a waiver of its rights to assert any of the same or to rely on any such terms or 

conditions at any time thereafter. Any rights and remedies specified under this Agreement shall be 

cumulative, non-exclusive and in addition to any other rights and remedies available at law or 

equity. The invalidity in whole or in part of any term or condition of this Agreement shall not 

affect the validity of other parts hereof or thereof. 

 

27. Survival.  Termination or expiration of this Agreement for any reason shall not 

release either party from the liabilities or obligations set forth in the Agreement that remain to be 

performed or by their nature would be intended to be applicable following any such termination 

or expiration, including without limitation provisions relating to payment, funding, warranty, 

indemnification, intellectual property, non-disclosure, compliance with law and disputes. 
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28. Entire Agreement.  This Agreement reflects the entire agreement between the 

Parties regarding the secondment of employees to BioMADE.  This agreement supersedes any 

prior agreements, written or oral, related to that subject matter.  

 

29. Miscellaneous.  This Agreement was prepared jointly by the parties, and not by 

either party to the exclusion of the other.  Failure to exercise any right hereunder shall not be 

deemed a waiver of such right in the future.  If any provision of this Agreement is or becomes 

invalid, such invalidity shall not affect the other provisions of the Agreement.  If the invalidity of 

one or more provisions, or any other circumstance concerning the performance of this Agreement, 

reveals a situation not provided for in this Agreement, the parties shall jointly seek an arrangement 

having a valid legal and economic effect that will be as similar as possible to the ineffective 

provisions and will cover the scope of any missing provisions in a reasonable manner for the 

purposes of this Agreement. 

 

30.  Use of Party’s Name or Logo. A party shall not and shall not have a right, license 

or permission to use the name, logo, or other mark (including, but not limited to, colors and music) 

owned by or associated with the other party without the prior written permission of the other party 

in each instance, provided, however, a party may use the name of the other party in a document 

required to be filed with, or provided to, any governmental authority or regulatory agency to 

comply with applicable legal or regulatory requirements. Neither party shall initiate any media 

activity related to the agreements between the parties without permission of the other party.  

Nothing in the foregoing sentence is intended to prohibit BioMADE from including the name of 

University in the context of its address or a general statement of its location in the context of an 

otherwise BioMADE-only release or University in communicating with its governing board or 

state of Minnesota elected officials or agency.  Subject to the restrictions on media activity, no 

provision of this Agreement limits or otherwise affects a party’s right, outside of the media activity 

context, to use the name of the other party or of an employee of the other party to accurately 

describe any aspect of the parties’ performance of obligations under the Cooperative Agreement 

or another agreement between the parties to the extent permitted by those agreements. 

 

31.  Cost Share.  University agrees to provide cost sharing to BioMADE as provided 

in Attachment A for the first five years of this Agreement; provided, that if BioMADE ceases 

funding under this Agreement, the University’s cost share commitment terminates.  University’s 

toal cost share commitment for years 6 & 7 is $5,174,400 and is predicated on BioMADE 

maintaining the peak annual level of funding that it provided under years 1-5. To the extent the 

funding level decreases, there will be a commensurate reduction in the  University’s cost share 

commitment.  The University may treat any fees due under Section 14 as cost share. If the 

University elects to treat the fees or any portion thereof as cost share, it shall certify the value, 

including the basis for determining that value, to BioMADE. 

 

32. Amendment.  This Agreement may only be amended by written agreement of the 

parties. 
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REGENTS OF THE UNIVERSITY OF MINNESOTA 

 

 

By:_________________________________________ 

 

Date:_______________________________________ 

 

 

BIOMADE 

 

 

By:_________________________________________ 

 

Date:________________________________________  
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ADDENDUM 1 

 

LIST OF SECONDED POSITIONS 
 

The positions listed below are those expected for immediate action. Formal request and 

assignment of appropriate University of Minnesota (UMN) HR classifications will be handled 

through the designated process. 

 

Initial Action       FTE 

 

Leadership (non-officers) 

Deputy Chief Technology Officer (Faculty Lead) 0.37 

Chief Workforce Development Officer 1.0 

Chief of Staff 1.0 

 

 

Technical Program 

Director of Data Science 1.0 

Data Scientist 1.0 

Program Manager 1.0 

 

Finance & Operations 

Contract & Grant Director 1.0 

IT Director 1.0 

General Accountant 1.0 

Research Administrator 1.0 

Export Control & Operational Security Officer 1.0 

Communications Manager 1.0 

Membership Manager 1.0 

HR Generalist 0.5 

Administrative Pool 2.0 

 

The positions listed below are those expected based on BioMADE’s projections. Formal requests 

for secondees will be submitted to UMN through the designated process. 

 

Expected Future Positions (Year 1) 

 

Technical Program 

Data Scientist 1.0 

Program Manager 1.0 

Research Associate 1.0 

Associate Engineer 2.0 

 

Non-Technical Program 

Program Manager, Workforce Development 1.0 

Ethical, Legal, and Social Implications Coordinator 1.0 
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Finance & Operations 

Contracts Officer 1.0 

General Accountant TBD 

Events Coordinator TBD 

IT Support Specialist 1.0 

IP Portfolio Manager 1.0 

Administrative Pool TBD 

 

Intended Future Positions (MCPF Completion) 

 

Manufacturing R&D Operations 

Plant Manager (Supervisory Engineer) 1.0 

Associate Process Engineer 5.0 

Head of Microbiology / Molecular Biology 1.0 

Head of Analytics 1.0 

Machine Maintenance 0.5 

Shipping & Receiving 
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ATTACHMENT A 

COST SHARE 
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 Lease Number U-1693  

 
LEASE AGREEMENT 

 

 THIS LEASE AGREEMENT (the “Lease”) is entered into as of the date of last signature 

below by and between Regents of the University of Minnesota, a Minnesota constitutional 

corporation (“University”), and Bioindustrial Manufacturing and Design Ecosystem  

(“BioMADE”), a nonprofit mutual benefit corporation incorporated under California law (the 

“Tenant”).      

 

RECITALS 

 

 WHEREAS, in furtherance of Department of Defense Cooperative Agreement FA8650-

21-2-5028 (the “Award”), the parties agreed to establish a Bioindustrial Manufacturing Innovation 

Institute (“MII”) on the University campus (the “Project”); and 

 

 WHEREAS, the Award contemplates that University will lease to Tenant certain space 

for Tenant’s work on the Project; and   

 

 WHEREAS, Tenant agrees to lease space from University in accordance with the terms 

and conditions of this Lease. 

 

 NOW, THEREFORE, the parties agree as follows: 

    

1. Premises. 

 

 1.1 University, in consideration of the rents and covenants contained in this Lease, 

leases to Tenant, and Tenant leases from University, a total of approximately 3,629 assignable 

square feet (asf), comprised of 2,081 asf in Rooms 110, 111, 115, 120, 121, 122, 130, and 130a 

(the “office space”), and 1,548 asf  in Room 140 (the “lab space”), as shown on Exhibit A (the 

office space and the lab space are collectively referred to herein as the “Premises”), in the Cargill 

Plant and Microbial Genomics Building located at 1500 Gortner Avenue, St. Paul, Minnesota (the 

“Building”).    

 

 1.2 The Premises is furnished with desks, chairs and office storage space (“University 

Furnishings”), which Tenant is permitted to use under the terms of this Lease.  University is under 

no obligation to make any alterations, additions, improvements, or decoration in or to the Premises. 

Tenant’s taking possession of the Premises will be conclusive evidence that the Premises were, on 

that date, in good, clean, and tenantable condition, acceptable to Tenant and as required by this 

Lease. UNIVERSITY HEREBY DISCLAIMS ANY REPRESENTATION OR WARRANTY, 

WHETHER EXPRESS OR IMPLIED, AS TO THE PREMISES’ AND UNIVERSITY 

FURNISHINGS’ MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE. 

TENANT ACCEPTS THE PREMISES AND UNIVERSITY FURNISHINGS IN “AS IS,” 

“WHERE IS” AND “WITH ALL FAULTS” CONDITION.  
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 1.3 Tenant’s employees shall contract individually with University’s Parking & 

Transportation Services for parking spaces.   

 

2. Common Areas. 

 

 2.1 University grants to Tenant the non-exclusive right during the Term to use those 

portions of the Building which are not leased and are from time to time made available by 

University for use in common by University, Tenant, other tenants of the Building, and such other 

persons as University may allow, which Building portions may include entrances, hallways, 

stairways, public restrooms, and elevators (collectively, the “Common Areas”). 

 

 2.2 Tenant shall not interfere with the rights of University, other tenants, and others to 

whom University has granted or may hereafter grant rights to use any part of the Common Areas. 

 

3. Term.  The initial term of this Lease will commence on __________________ (the 

“Commencement Date”) and end at 11:59 p.m. on October 18, 2027 (the “Term”).     

 

4. Rent.   Tenant shall not be obligated to pay to University any rent for the Premises.  The 

University will provide the Premises to Tenant as part of University’s cost sharing obligations to 

BioMADE under the Secondment Agreement between the parties dated January _______, 2021 

(“Secondment Agreement”).  The value of this lease, including the basis for determining such 

value, will be certified to BioMADE in writing. 

 

5. Use of Premises. 

 

 5.1 Tenant covenants to use the office space in the Premises only for office purposes 

and the lab space in the Premises only for work consistent with operation of a bioindustrial 

manufacturing innovation institute including, but not limited to, downstream processing, scale up 

fermentation, and analytical chemistry, and shall make no other use of the Premises without 

University’s prior written consent. Tenant shall submit a Laboratory Safety Plan for written 

approval by the University’s Safety Officer prior to beginning any work in the lab space. The 

Laboratory Safety Plan must address safe use, storage and disposal of hazardous and toxic 

substances, including, without limitation, chemicals, controlled substances, infectious or 

potentially biohazardous agents, biological toxins, recombinant DNA or synthetic nucleic acids, 

ionizing and non-ionizing equipment, and radioactive materials.  In addition, Tenant’s Laboratory 

Safety Plan must address compliance with University’s standard laboratory worker training 

requirements and laboratory closeout requirements. University reserves the right to impose 

additional safety rules during the Term and all renewals to the Term.   

 

 5.2 Tenant shall have access to the Premises 24/7 by access/key cards provided by 

University at no additional charge to Tenant.  However, Tenant shall be responsible for and 

reimburse University for the cost to replace damaged or lost cards.    

 

 5.3 Compliance with Laws, the Award, and Policies. The parties will work together to 

implement applicable security and cybersecurity requirements, including the Command Maturity 

Model Certification (“CMMC”) and space access requirements.  Unless otherwise agreed by the 

parties, any costs related to implementing such requirements will be the responsibility of Tenant.  
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In its use of the Premises, Tenant shall, at its expense, comply—and shall ensure that its agents, 

employees, contractors, suppliers, and invitees (collectively, “Tenant Parties”) comply—with (a) 

all applicable federal, state, county, and city laws, statutes, ordinances, regulations, and codes 

(collectively, “Laws”); (b) the approved Laboratory Safety Plan; (c) the terms of the Award and 

any corresponding MII agreement to the extent still in effect, and (d)  University, federal, state, 

and local policies, as adopted and modified from time to time applicable to Tenant’s use of the 

Premises for the purposes permitted in this Lease (“Policies”), including without limitation 

University’s no-smoking and weapons policies and, as applicable, the U.S. Government Policy for 

Institutional Oversight of Life Sciences Dual Use Research of Concern and the NIH Guidelines 

for Research Involving Recombinant or Synthetic Nucleic Acid Molecules. Policies are available 

at http://www.policy.umn.edu/ or applicable government websites. Tenant shall promptly carry 

out all orders, requirements or conditions imposed by Laws and Policies that are occasioned by or 

required in the conduct of Tenant’s activities within the Premises, including without limitation 

government Policies that apply to research performed at or supported by University generally. 

During the Term, Tenant shall promptly deliver to University a copy of any notice it receives of a 

violation relating to the Premises of any Law, MII agreement, the Award, or Policy or any notice, 

inquiry, or inspection by any governmental agency with respect to Tenant’s use of the Premises.  

In addition, Tenant agrees to use the Premises in accordance with all guidance published by the 

Centers for Disease Control and Prevention (“CDC”), the Minnesota Department of Health 

(“MDH”), and University related to the safe use of the Premises.  The foregoing specifically 

includes, but is not limited to, all CDC, MDH and University guidance related to COVID-19.  

University agrees not seek to impose University policies on Tenant that unreasonably interfere 

with Tenant’s operations.  Disputes related to University Policies will be addressed through the 

Disputes provision in the Secondment Agreement.  While proceeding through the disputes process, 

Tenant may continue its operations without interruption until the dispute is resolved.   

 

 5.4 The Premises must not be used for any purpose that is illegal, or inconsistent with 

the uses permitted in Section 5.1. Tenant shall not do any act or thing or permit any act or thing to 

be done in, on, or about the Premises or Common Areas that constitutes waste, a nuisance, or that 

interferes with University’s or other tenants’ use of the Building. Upon written notice from 

University to Tenant of a violation of this Section, Tenant agrees to discontinue the same 

immediately or as soon as practically possible, in no event within 3 days thereafter. 

 

 5.5 Tenant shall not sell, distribute, dispense, advertise, or promote any food or 

beverage (or permit any Tenant Parties to do the same) without University’s prior written consent, 

which consent University may grant or withhold at its sole discretion.  Nothing in the foregoing 

provision is intended to limit Tenant’s ability to provide catered lunches for its team members or 

visiting guests. 

 

 5.6 Tenant shall, at its expense, apply for, secure, maintain, and comply with all 

licenses or permits that may be required for the conduct of Tenant’s activities in the Premises and 

pay when due all license and permit fees and charges of a similar nature in connection therewith. 

 

 5.7 Tenant shall not place or permit the use of any radio, loud speaker, sound amplifier, 

or other similar devices at any place within the Premises where the same may be seen or heard 

outside of the Premises without University approval. 
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6. Environmental. 
 

 6.1 Tenant shall not—and shall take reasonable steps to ensure that the Tenant Parties 

do not—Release (as defined in this Section) Hazardous Substances (as defined in this Section) in, 

on, under, over, from or about the Premises or Common Areas, or violate any Environmental Laws 

(as defined in this Section). Notwithstanding the foregoing, Tenant may use quantities of 

Hazardous Substances customarily used in manufacturing and laboratory operations in the lab 

space so long as Tenant uses such Hazardous Substances in compliance with all Policies and 

Environmental Laws and indemnifies, defends, and holds University harmless from and against 

any claim, damage, or expense arising out of Tenant’s use of the same. 

 

 “Environmental Laws” means any and all federal, state, local, or municipal laws, rules, 

orders, regulations, statutes, ordinances, codes, decrees, or requirements of any governmental 

authority regulating, relating to, or imposing liability or standards of conduct with respect to any 

Hazardous Substances, as now or may at any time hereafter be in effect and as amended from time 

to time, including without limitation: the Clean Water Act, also known as the Federal Water 

Pollution Control Act, 33 U.S.C. Section 1251 et seq.; the Clean Air Act, 42 U.S.C. Section 7401 

et seq.; the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. Section 136 et seq.; the 

Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C. Section 

9601 et seq.; the Superfund Amendment and Reauthorization Act of 1986, Public Law 99-499, 

100 Stat. 1613; the Emergency Planning and Community Right to Know Act, 42 U.S.C. Section 

11001 et seq.; the Resource Conservation and Recovery Act, also known as the Solid Waste 

Disposal Act, 42 U.S.C. § 6901 et seq.; and the Minnesota Environmental Response and Liability 

Act, Minnesota Statutes Chapter 115B. 

 

 “Hazardous Substances” means (i) any toxic, radioactive, or hazardous materials, wastes, 

substances, or chemicals, or any pollutants or contaminants, as those terms are defined under any 

Environmental Laws; (ii) petroleum, petroleum products, and by-products, including crude oil and 

any fractions thereof; (iii) natural gas, natural gas liquids, synthetic gas, and any mixtures thereof; 

(iv) asbestos or any material that contains any hydrated magnesium silicate minerals that 

crystallize as bundles of long, thin fibers that readily separate when broken or crushed; or (vi) 

radon. 

 

 “Release” means any release, spill, emission, leaking, pumping, pouring, injection, 

escaping, deposit, disposal, discharge, dispersal, dumping, leaching, or migration of a Hazardous 

Substance (including, without limitation, the abandonment or disposal of any barrels, containers, 

or other closed receptacles containing any Hazardous Substance), including the movement of any 

Hazardous Substance through the air, soil, surface water, groundwater, or property. 

 

 6.2 Tenant shall, at its expense: 

 

  a. Immediately call (i) 911 and then University Police Department dispatch at 

612-624-2677 if a Hazardous Substance is Released on or from the Premises or Common 

Areas; or (ii) University’s Department of Environmental Health and Safety at 612-626-

6002 upon becoming aware of an inspection, notice or inquiry by any governmental agency 

with respect to Tenant’s compliance with Environmental Laws; 
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  b. With respect to any Release or potential Release by Tenant or the Tenant 

Parties, promptly perform any investigative, remedial or other activities necessary to avoid 

or minimize injury or liability to any person or property, or to prevent the Release or spread 

of any Hazardous Substance, including promptly responding to and complying with any 

notice, order, request or demand by any governmental authority; and 

 

  c. Remove and otherwise clean up any Hazardous Substances Released by 

Tenant or the Tenant Parties to the satisfaction of University and applicable governmental 

authorities. 

 

Notwithstanding the provisions of (b) and (c) above, University may elect to perform the 

investigative, remedial, clean-up and removal activities noted in said subsections. All costs of the 

same will be payable by Tenant to University on demand. University, however, has no obligation 

to perform such activities. 

 

 6.3 Tenant hereby authorizes any and all governmental authorities with responsibility 

for enforcement of Environmental Laws to release to University (or provide University with access 

to) all files related to alleged violations of Environmental Laws at the Premises.  If any such file 

contains Tenant proprietary data or data otherwise restricted by law or contract, University shall 

comply with its obligations under the three-party confidentiality agreement related to the Award 

between University, Tenant and the Department of Defense to protect such information from 

disclosure in accordance with the terms in Section 7.05 of the Award. 

 

 6.4 Tenant shall indemnify, defend and hold University harmless from and against any 

claim, damage or expense arising out of Tenant’s breach of the foregoing obligations and 

covenants. Tenant’s obligations and liabilities under this Section 6 will survive the expiration or 

earlier termination of this Lease. 

 

7. Alterations. 

 

 7.1 Tenant shall make no change, alteration, modification, addition, or other 

improvement to the Premises or install equipment that requires any alterations or additions or 

affects the use of the Building’s water system, heating system, plumbing system, air-conditioning 

system, electrical system, or other mechanical system (collectively, “Alterations”) without the 

prior written consent of University. If any Alterations are made by Tenant without University’s 

consent, University may correct or remove them, at Tenant’s expense. Tenant shall ensure that all 

Alterations comply with applicable Laws and Policies. 

 

 7.2 Tenant shall deliver to University the Premises Alterations Request Form attached 

as Exhibit B for all Alterations, including without limitation picture-hanging and painting. For all 

Alterations, Tenant shall deliver to University detailed plans and specifications (the “Plans”) 

prepared by an architect and/or other consultants approved by University and duly licensed in 

Minnesota, unless University waives such requirement in writing. In addition, simultaneous with 

the submission of each Premises Alterations Request From, Tenant shall inform University 

whether title to any requested Alterations will either vest in the U.S. Government or be subject to 

conditions imposed by the U.S. Government. University’s review and approval of any documents, 

including without limitation the Plans, will be solely for the purposes of determining whether such 
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documents are consistent with the requirements of University’s construction standards and 

otherwise acceptable to University. No such review or approval by University will be deemed an 

assurance that all elements contained within such documents comply with applicable Laws or 

satisfy Tenant’s objectives and needs. Tenant shall be responsible for any costs incurred by 

University (whether third-party or internal University costs, including without limitation, project 

management fees and the cost of building permits) to review and/or approve of Tenant’s proposed 

Plans and Alterations and oversee construction of significant Alterations. All building permits 

related to Alterations will be issued by the University Building Code Division. Tenant’s request 

for approval of any Alterations shall specifically identify any such Alterations intended by Tenant 

to constitute moveable trade fixtures for which Tenant intends to retain ownership. University shall 

approve or disapprove the Plans and any request for Tenant Alterations within 60 days after 

University’s receipt of all documents requested by University; any approval shall include either an 

acknowledgement of Tenant’s ownership of any moveable trade fixtures identified by Tenant or a 

statement by University of its ownership of the same. Tenant agrees that all costs for Alterations 

consented to by University will be at Tenant’s sole expense. 

 

 7.3 All Alterations to the Premises will be performed by University or University’s 

contractor at Tenant’s expense unless University otherwise agrees in writing. In addition, if 

University determines that a University project manager will manage the Alterations work, or 

otherwise be on site for general oversight, Tenant shall be responsible for the cost of the same. 

 

 7.4 Tenant shall be solely responsible for ensuring that requested Alterations meet any 

applicable legal requirements, including without limitation the Americans with Disabilities Act 

(“ADA”).  Costs associated with such compliance will be the responsibility of Tenant. Tenant shall 

defend, indemnify and hold University harmless from and against any and all claims, damages, 

and expenses arising out of any such requirements. 

 

 7.5 Tenant shall pay before delinquency all costs for work done or caused to be done 

by Tenant in the Premises which could result in any lien or encumbrance on University’s or 

Tenant’s interest in the Building; shall keep the title to the Building free and clear of any lien or 

encumbrance with respect to such work; and shall indemnify, defend and hold University harmless 

from and against any claim, loss, demand, and legal or other expense arising out of the supply of 

material, services or labor for such work. 

 

  a. If any such lien shall at any time be filed, Tenant shall bond against or 

discharge the same within 30 days after the date of filing. 

 

  b. University reserves the right to pay to release any such lien and Tenant shall 

reimburse University upon demand; University agrees to give Tenant 10 days’ prior written 

notice and an opportunity to object before paying the same. 

 

 7.6 Tenant shall insure all Alterations for their full replacement value. 

 

 7.7 Tenant shall not assign, lien, encumber, mortgage or create a security interest in, 

to, or upon any Alterations or the Building or Premises without first obtaining in each instance the 

University’s written consent. 
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 7.8 Trade Fixtures and Personal Property. Tenant may install in the Premises its usual 

trade fixtures and personal property, including furnishings and equipment, subject to the provisions 

of this Lease, including without limitation Section 7.1, and applicable Policies. Tenant’s personal 

property and moveable trade fixtures will remain the property of Tenant (such moveable trade 

fixtures will hereinafter be referred to as “Tenant’s Trade Fixtures”). 

 

 7.9 Tenant’s obligations under this Section 7 shall survive the expiration or earlier 

termination of this Lease. 

 

8. Maintenance and Repair. 
 

 8.1 Tenant, at its expense, shall keep and maintain the Premises, University 

Furnishings, any Alterations, and Tenant’s personal property, furniture, equipment, and trade 

fixtures in a good, clean, neat, sanitary, and safe condition and in compliance with all applicable 

Laws. If Tenant fails to maintain the Premises in accordance with this Lease, University shall have 

the right, at its option, after University gives Tenant at least 5 days written notice (except in case 

of an emergency), to place the Premises in the condition required by this Section; Tenant agrees 

to reimburse University for its costs incurred in doing so upon demand. Nothing contained in this 

Section shall be deemed to impose upon University a duty to perform such maintenance. 

 

 8.2 Tenant shall pay for all repairs necessitated by, and any damage to the Premises, 

University Furnishings or Building caused by, Tenant or the Tenant Parties. Tenant shall promptly 

give University written notice of any damage caused by Tenant or the Tenant Parties. 

 

 8.3 Tenant shall promptly give University written notice of any defective condition in 

or about the Premises or Building known to Tenant. 

 

9. Utilities, Services, and Taxes. 

 

 9.1 University agrees to provide to the Premises the following utilities and services: (a) 

heating and air conditioning to maintain the Premises at a reasonably comfortable temperature 

between the hours of 7:00 a.m. and 7:00 p.m. Monday through Friday of each week, except 

University holidays and University furlough days; (b) ventilation; (c) electricity for lighting 

purposes and operation of ordinary office and laboratory equipment, excluding supplemental 

HVAC and equipment requiring heavier than normal office use of electricity; (d) plumbing; (e) 

custodial as set forth on Exhibit C; (f) trash removal and recycling; (g) routine chemical and 

hazardous waste disposal; and (h) security services. The foregoing shall be provided in accordance 

with University’s routine schedule and practice for the Building. University reserves the right to 

reduce the utilities and services provided to the Premises so long as such reduction is consistent 

with the utilities and services provided to the rest of the Building (including but not limited to in 

response to an act of God; civil disorder; terrorist acts or threats; acts of governing authorities; 

fires, floods, and other natural disasters; strikes or other labor difficulties; public health issues or 

disease, including but not limited to COVID-19; severe weather, a failure or disruption of utilities 

or critical equipment, an active shooter, or other emergencies; or other events, whether similar or 

dissimilar to the foregoing). Any additional utilities or services desired by Tenant (including 

additional chemical and hazardous waste disposal), if available, shall be at Tenant’s sole cost and 

expense.  
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 9.2 During the Term, Tenant shall pay all real estate and personal property taxes, or 

payments in lieu of taxes, levied against or attributable to the Premises or Tenant’s use of the 

Premises and all assessments levied against or attributable to the Premises. University shall have 

the right to pay any taxes, assessments, or other charges which could become a lien on the Premises 

or against the interest of University if not paid, and charge Tenant for the cost thereof, which 

Tenant shall pay upon demand. 

 

 9.3 Tenant hereby acknowledges and agrees that University shall not be liable in 

damages or otherwise if the furnishing by University or any supplier of any utility or other service 

to the Premises is interrupted or impaired, nor shall it constitute a constructive or actual eviction. 

However, University shall use reasonable efforts to cause such utilities and services to be promptly 

restored. 

 

10. Quiet Possession. University covenants that during the Term, so long as Tenant is not in 

default hereunder, Tenant’s quiet enjoyment of the Premises will not be disturbed by University. 

 

11. Surrender of Premises. 

 

 11.1 Tenant shall, at the expiration or earlier termination of this Lease, quietly yield and 

surrender the Premises and University Furnishings to University in good, clean condition and 

repair, to be determined at University’s sole discretion, normal wear and tear excepted. 

 

 11.2 Tenant shall, at the expiration or earlier termination of this Lease, remove all of its 

personal property, furniture, equipment, and trade fixtures (including Tenant’s Trade Fixtures) 

from the Premises. Tenant shall promptly pay all costs incurred by University to repair any damage 

resulting from such removal. Personal property, furniture, equipment, and Tenant’s Trade Fixtures 

not removed by Tenant shall be considered abandoned, and University may dispose of such items 

as it deems expedient without liability to Tenant or others and charge Tenant for the cost of such 

disposal. 

 

 11.3 Any Alterations (excepting Tenant’s Trade Fixtures) made during the Term shall, 

upon the expiration or earlier termination of this Lease, become a part of the Premises and shall 

be University’s property and remain on and be surrendered with the Premises without 

compensation to Tenant; provided, however, that at University’s option, University may remove 

such Alterations (and repair any damage occasioned thereby) and dispose of them at Tenant’s sole 

cost and expense, which Tenant shall pay on demand.  Notwithstanding the foregoing, the parties 

may agree in writing in a Premises Alterations Request Form that a particular Alteration shall be 

surrendered with the Premises or must be removed from the Premises upon the expiration or earlier 

termination of this Lease.   

 

 11.4 If Tenant fails to surrender the Premises at the end of the Term or the sooner 

termination thereof, Tenant shall defend, indemnify, and hold University harmless against all 

claims, loss, damages, expenses and liabilities resulting from delay by Tenant in so surrendering 

the Premises. 
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 11.5 The provisions of this Section 11 shall survive the expiration or earlier termination 

of this Lease. 

 

12. Hold-Over Tenancy. If Tenant remains in possession of the Premises after the expiration 

or earlier termination of this Lease, Tenant shall be a tenant at sufferance in wrongful occupancy 

of the Premises.  University shall have the right at any time thereafter to enter and re-possess the 

Premises and remove all property and equipment therefrom.  Any property or equipment so 

removed shall be stored by University, at Tenant’s expense, but shall be considered abandoned 

and University may retain or dispose of such property or equipment 30 days after notice to Tenant 

that the property and equipment is being stored.  Tenant acknowledges that it (1) has no lawful 

right to occupy the Premises beyond the termination of the Lease or expiration of the Term; (2) is 

entitled to no payment or services of any kind in connection with the removal or relocation of its 

business or property from the Premises following termination of the Lease or expiration of the 

term; and (3) hereby releases University and its insurers, successors and assigns from any and all 

known or unknown claims that Tenant has, had, or may have relating to the right to such payments 

or services.  The provisions of this Section shall survive the expiration or earlier termination of 

this Lease. 

 

13. Insurance.   Tenant shall be responsible for maintaining the following insurance: 

 

 a. Minimum Limits. At all times during the Term and for two years after 

termination or expiration of this Lease, Tenant, at its sole cost, shall maintain the following 

minimum insurance coverage with financially sound and nationally reputable insurers (AM 

Best rating of A-VII or higher):   

 

From the Commencement Date until beginning laboratory operations,  

 

 General Liability including contractual liability ($1 million per occurrence and $2 million 

in the aggregate);  

 Commercial Umbrella Policy ($4 million) 

 Employer’s Liability ($500,000 per occurrence and $3 million in the aggregate);  

 Employment Practices ($1 million per occurrence and $4 million in the aggregate);  

 Directors and Officers ($2 million); and  

 Personal Property Insurance ($1 million). 

 

Upon commencement of laboratory operations, 

 

 General Liability including contractual liability ($2 million per occurrence and $4 million 

in the aggregate);  

 Commercial Umbrella Policy ($4 million) 

 Employer’s Liability ($500,000 per occurrence and $3 million in the aggregate);  

 Employment Practices ($1 million per occurrence and $4 million in the aggregate);  

 Directors and Officers ($2 million);  

 Personal Property Insurance ($2 million); and  

 Environmental Liability ($1 million). 
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For each of the foregoing policies, Tenant shall ensure that the University is identified as 

an Additional Insured. Upon request, Tenant will also provide the University with a 

Certificate of Insurance demonstrating that Tenant has obtained the coverage required by 

this paragraph.  Tenant will notify University in writing at least thirty days in advance of 

any material change or cancellation of Tenant’s insurance coverage or policy limits.  

Tenant shall reimburse University for the portion of the University’s deductible for 

property insurance attributable to the Premises.  The parties will reassess the required 

insurance coverage and agree upon coverage types and minimum levels as part of the 

negotiation of the additional lease described in Section 20.13.   

 

b. Tenant’s Contractors. Tenant shall require any contractor of Tenant 

performing work in, on or about the Premises or Tenant’s improvements to obtain and 

maintain commercial general liability insurance with limits no less than $1 million per 

claim and $2 million per occurrence and including listing the University as additional 

insured. In addition, during the construction or installation of any Alterations, University 

may require Tenant (or its contractor) to carry builder’s risk insurance with respect to 

certain Alterations, written on a completed value coverage form (non-reporting), in an 

amount equal to 100% of the replacement cost value of the improvements from an insurer 

acceptable to University; coverage shall be provided on an “all-risk” basis and maintained 

until the Alterations are completed. 

 

14. Release and Indemnity. 
 

 14.1 Tenant agrees that, except for University’s gross negligence or willful misconduct 

(i) University shall not be liable for any damage to, or loss of, property in the Premises or for 

damage or loss suffered by the business of Tenant—including but not limited to, lost profits, lost 

data, computer hardware or software damage—from any cause whatsoever, whether the damage 

or injury results from conditions or events occurring in or about the Premises or in or about other 

portions of the Building or from other sources, including without limitation any leakage or bursting 

of pipes, deficiencies in any security system, or water, rain, odors, mold, snow or underground 

water that may penetrate, affect, leak into or flow from or into any part of the Premises or Building; 

and (ii) University shall not be liable in any manner to Tenant or the Tenant Parties for any injury 

or damage to Tenant, the Tenant Parties or their property caused by the criminal or intentional 

misconduct or any act or neglect of third parties, the Tenant Parties, or of any other tenant in the 

Building. In no event shall University be liable to Tenant for any consequential damages sustained 

by Tenant, even if advised of the possibility of such damages. 

 

 14.2 Notwithstanding any provision of this Lease to the contrary, University and Tenant 

each hereby release one another and their respective officers, employees and property manager 

from any and all liability (to the other or anyone claiming through or under them by way of 

subrogation or otherwise) for any loss or damage coverable by “all-risk” property insurance or any 

other property insurance actually carried by such party. University and Tenant shall promptly after 

the effective date notify their insurance carrier(s) that all policies of property insurance carried by 

either party for the Building, the Premises or personal property in the Premises must include a 

clause or endorsement denying to the insurer rights by way of subrogation against the other party 

to the extent rights have been waived by the insured before the occurrence of injury or loss. 
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 14.3 Tenant shall defend, indemnify and hold University harmless from and against any 

and all claims, loss, damage, recoveries, judgments, costs or expenses relating to (a) any injury to 

person or damage to or loss of property on or about the Premises, except to the extent caused by 

the negligence or intentional misconduct of University or University’s agents, contractors, or 

employees, or trespassing third parties who are not Tenant Parties, (b) any injury to person or 

damage to or loss of property on or about the Common Areas, to the extent caused by the 

negligence or intentional misconduct of Tenant or the Tenant Parties, and (c) any breach or default 

by Tenant under this Lease. 

 

 14.4 Tenant’s obligations under this Section 14 shall survive the expiration or earlier 

termination of this Lease. 

 

15. Damage. If, during the Term, the Premises are damaged or destroyed by any cause, Tenant 

shall immediately notify University. If the Premises or Building are damaged or destroyed, 

rendering the Premises unfit for Tenant’s use and occupancy for a period estimated by University 

to last more than 30 days, then University or Tenant shall have the right and option to cancel this 

Lease by written notice within 30 days after the date of the damage or destruction and this Lease 

shall thereupon terminate. If this Lease is terminated, Tenant shall vacate and surrender the 

Premises to University. If not so terminated, this Lease shall remain in full force and effect, and 

University shall rebuild and restore the Premises to substantially the same condition that existed 

prior to such damage or destruction (except for the restoration and/or replacement of Tenant’s 

furnishings, equipment, personal property, and trade fixtures, including Tenant’s Trade Fixtures, 

which shall be the responsibility of Tenant, provided that University shall make available to Tenant 

insurance proceeds received by University with respect to the same); provided, however, that 

University shall not be required to spend for such repair an amount in excess of the insurance 

proceeds received by University.  

 

16. Eminent Domain. 

 

 16.1 Total Taking. If during the Term the entire Premises are taken by eminent domain 

or by conveyance made in response to the threat thereof (in either case, a “Taking”), this Lease 

and all of Tenant’s right, title, and interest in and to the Premises shall automatically terminate on 

the earlier of the vesting of title in the condemning authority or the taking of possession of such 

portion by the condemning authority (the “Taking Date”). 

 

 16.2 Partial Taking. If any part of the Premises or the Building is taken, this Lease will 

terminate as to the part so taken as of the Taking Date. If 25% or more of the Common Areas 

and/or Premises are taken, rendering the Premises unfit for Tenant’s use and occupancy, as 

determined by University, then either University or Tenant shall have the right to terminate this 

Lease as of the Taking Date by written notice to the other given within 30 days after University’s 

notice to Tenant of the Taking. If neither University nor Tenant elect to terminate this Lease, then 

the Lease will continue in full force and effect, University shall restore the Premises to as near its 

former condition as circumstances permit; provided, however, that University shall not be required 

to spend for such repair an amount in excess of the amounts received by University as damages 

for the Taking of such part of the Premises. Tenant shall be solely responsible for the cost and 

expense of all other repairs and restoration.  
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 16.3 Temporary Taking. If all or any part of the Premises and/or Building are 

temporarily Taken, this Lease shall remain in full force and effect, and Tenant shall continue to be 

responsible for all obligations hereunder insofar as such obligations are not affected by the Taking. 

 

 16.4 Award. Except as expressly provided in this Section 16.4, all damages and 

compensation awarded or paid for any Taking, whether for the whole or a part of the Premises or 

the Building, shall belong to and be the property of University, and Tenant hereby assigns to 

University its interest, if any, in said award. Notwithstanding the foregoing, Tenant may prosecute 

its own claim by separate proceedings against the condemning authority for damages legally due 

to it, including but not limited to (i) the loss of trade fixtures that Tenant was entitled to remove, 

(ii) relocation expenses, and (iii) the depreciated cost of Alterations as measured over the 

remainder of the Lease term. In no event shall Tenant have a right to receive any award for its 

interest in this Lease or for loss of leasehold. Tenant, upon request of University, shall execute any 

and all releases or other documents as may be required by any condemning authority in accordance 

with the provisions of this Section. 

 

17. Default and Remedies. 

 

 17.1 The following will constitute Events of Default under this Lease: 

 

  a. The vacation or abandonment of the Premises by Tenant. 

 

  b. Tenant fails to observe or perform any term, covenant or condition of this 

Lease to be performed by Tenant (other than the prohibitions on assignment in Section 

20.3) which continues for 30 days following notice from University to Tenant, provided 

that if a default by Tenant is of such a nature as to reasonably require more than 30 days to 

cure, Tenant shall not be in default if Tenant commences such cure within said 30-day 

period and thereafter diligently and continuously prosecutes such cure to completion. 

 

  c. Tenant shall file or have filed against it any bankruptcy or other creditor’s 

action, or make an assignment for the benefit of its creditors. 

 

  d. Tenant attempts to assign, transfer, or encumber this Lease or sublease the 

Premises in violation of Section 20.3. 

 

 17.2 If an Event of Default occurs, then University, in addition to all other remedies 

provided at law or in equity, may do one or more of the following: 

 

  a. Cure any default that can be cured by the expenditure of money and charge 

Tenant for all costs incurred by University, which costs shall be due immediately upon 

demand (and University agrees that University shall make a reasonable attempt to cure any 

default that may be cured simply by expenditure of money). 

 

b. Upon notice to Tenant, terminate this Lease and all rights of Tenant under 

this Lease and recover from Tenant a sum of money equal to the total of the cost to re-enter 

and repossess the Premises by force, summary proceedings, ejectment or otherwise, and 

remove all persons and chattels therefrom of the Premises. It is agreed by the parties that 
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the actual damages which may be sustained by University by reason of an Event of Default 

hereunder are uncertain and difficult to ascertain, and that the foregoing measure of 

damages is fair and reasonable. 

 

 17.3 If University exercises any remedies hereunder, Tenant shall pay to University, in 

addition to the foregoing, all other amounts necessary to compensate University for the detriment 

caused by Tenant’s default, including, without limitation, court costs and reasonable attorneys’ 

fees. 

 

 17.4 Except as otherwise expressly provided in this Lease, the rights and remedies given 

to University shall be deemed cumulative, and the exercise of any one of such remedies shall not 

operate to bar the exercise of any other rights reserved to University under the provisions of this 

Lease or given to University by law or in equity. 

 

 17.5 University shall not be liable for damages or otherwise by reason of termination of 

this Lease, or repossession, or reletting of the Premises. 

 

 17.6 Should University be in default under the terms of this Lease, University shall have 

reasonable and adequate time in which to cure the same after written notice to University by 

Tenant. 

 

18. No Waiver of Rights. The failure of either party to insist in any one or more cases on the 

strict performance of any of the covenants of this Lease or to exercise any right contained in this 

Lease will not be construed as a waiver or relinquishment for the future of such covenant or right. 

No waiver by University or Tenant of any of the provisions of this Lease will be deemed to have 

been made unless expressed in writing and signed by the party expressing such waiver. 

 

19. University’s Reservation of Rights. 

 

 19.1 University reserves the following rights without invalidating or affecting this Lease 

and without liability to Tenant: 

 

  a. To use Building exterior walls and the roof, and to install, maintain, use, 

and repair pipes, ducts, conduits, vents, and wires through the Premises. University will be 

entitled to permit other tenants, utility companies, and others to exercise such rights. 

 

  b. To increase, reduce, rearrange, or change the number, dimensions, or 

locations of the Common Areas, or devote the same to other purposes either temporarily 

or permanently.  

 

  c. To temporarily close doors, entryways, public spaces, and corridors in the 

Building provided that Tenant’s space remains accessible via at least one access route. 

 

  d. To enter, pass through, and examine the Premises for the purposes of 

inspecting or making repairs, additions, or alterations to the Premises or to the Building or 

for exercising other rights of University under this Lease; for the purpose of showing the 
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Premises to prospective tenants, purchasers, and others; or for any other reasonable 

purpose. 

 

  e. To impose rules with respect to the Building and Common Areas, to which 

Tenant agrees to comply, provided that Tenant receives notice and a copy of the same. 

 

  f. To control, install, affix and maintain any and all signs on and within the 

Building. 

 

  g. To prohibit vending or dispensing machines of any kind in or about the 

Premises. 

 

  h. To approve the weight, size and location of safes and other heavy equipment 

and articles in and about the Premises and to require all such items be moved into and out 

of the Premises only at such times and in such manner as University directs in writing. 

 

  i. To temporarily suspend the delivery of utilities or services to Tenant for the 

purpose of making repairs or improvements to the Premises or Building, or for any other 

reasonable purpose. 

 

  j. To change the name of the Building. 

 

 19.2 In exercising its rights under this section, University shall, when feasible, provide 

Tenant with reasonable prior notice of University’s activities, and shall make a reasonable effort 

to minimize the resulting interference with the conduct of Tenant’s business.  When prior notice 

is not possible, University will serve prompt notice with information of the situation and 

expectations of impact. Planned University projects that will impact Tenant’s operations shall 

occur after at least 30 days’ notice. 

 

20. Miscellaneous. 

 

 20.1 Notices. All notices, requests, and other communications that a party is required or 

elects to deliver shall be in writing and shall be delivered personally, or by electronic mail 

(provided such delivery is confirmed), or by a recognized overnight courier service or by United 

States mail, first class, certified or registered, postage prepaid, return receipt requested, to the other 

party at its address set forth below or to such other address as such party may designate by notice 

given pursuant to this section: 

 

 If to University: Regents of the University of Minnesota 

 c/o Real Estate Office, Attn:  Director of Leasing 

 451 Donhowe Building 

 319 15th Avenue SE, Suite 451  

 Minneapolis MN 55455 

 E-mail Address: reo@umn.edu 
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 With a copy of any University of Minnesota 

 notices of default to: Office of the General Counsel 

 Attn: Transactional Law Services 

 360 McNamara Alumni Center 

 200 Oak Street SE 

 Minneapolis, MN 55455-2006 

     E-mail Address: contracts@mail.ogc.umn.edu 

 

 If to Tenant:   BioMADE 

     Attn: Legal Notice 

     5885 Hollis Street, Floor 4 

     Emeryville, CA 94608 

     Email Address: notices@biomade.org 

 

 20.2 Relationship of the Parties. Nothing contained in this Lease will be deemed or 

construed to create the relationship of principal and agent, partnership, joint venture or of any other 

association whatsoever between University and Tenant, it being expressly understood and agreed 

that neither the method of computation of rent nor any other provision contained in this Lease nor 

any act or acts of the parties will be deemed to create any relationship between University and 

Tenant other than the relationship of landlord and tenant. 

 

20.3 Assignment or Sublease. This Lease may not be assigned, transferred, pledged or 

otherwise encumbered by Tenant, and Tenant agrees not to sublet the Premises in whole or in part 

or to permit occupancy by another without the prior written consent of University. Unless 

expressly agreed in writing, University’s consent to an assignment or sublease shall not release 

Tenant from its obligations under this Lease. Any assignment or sublease attempted to be made in 

violation of this Lease will be void and an Event of Default hereunder. 

 

20.4 Amendments. This Lease may be amended only in writing duly executed by the 

parties hereto. 

 

20.5 Entire Agreement. This Lease, including all exhibits attached to this Lease, is 

intended by the parties as the final and binding expression of their agreement and as the complete 

and exclusive statement of its terms, and all prior negotiations and agreements relating to the 

subject matter of this Lease are merged herein. 

 

 22.6 Governing Law/Jurisdiction. The laws of the state of Minnesota will govern the 

validity, construction, and enforceability of this Lease, without giving effect to its conflict of laws 

principles. All suits, actions, claims, and causes of action relating to the construction, validity, 

performance and enforcement of this Lease will be venued in the courts of the state of Minnesota. 

To the extent the jurisdiction of University takes precedence over any other jurisdiction, the 

policies and regulations enacted by the Board of Regents directly or by delegation shall control. 

 

 20.7 Counterparts; Electronic Delivery of Signature Pages. This Lease may be executed in 

one or more counterparts, each of which will be deemed to be an original and all of which together 

will constitute one and the same instrument.  The executed counterparts of this Lease may be 
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delivered by electronic means, such as email and/or facsimile, and the receiving party may rely on 

the receipt of such executed counterpart as if the original had been received. 

 

 20.8 Use of University Name or Logo. Neither party may use the names, trademarks, 

logos, and/or other identifying marks of the other Party, in its promotional or marketing materials 

without the prior written consent of the other Party in each instance. 

 

 20.9 Brokers. Tenant and University represent and warrant to the other that it has not 

engaged or dealt with any commissioned broker or agent in connection with this Lease, and each 

party agrees to indemnify, defend, and hold the other harmless from and against any claim, costs, 

expenses and liability for any compensation, commissions and charges claimed by any broker or 

agent with respect to this Lease. 

 

20.10 Relocation. University may, on not less than 60 days’ prior written notice, require 

Tenant to relocate to substitute Premises of comparable size and with comparable capabilities 

within the Building or another building in close proximity thereto. On the date of relocation 

specified in University’s notice, Tenant shall promptly vacate and surrender the Premises in the 

condition required by this Lease, and the new substitute Premises will become the Premises. 

 

20.11 Partial Invalidity. If any clause or provision of this Lease is deemed illegal, invalid, 

or unenforceable under present or future Laws, then the remainder of this Lease will not be affected 

thereby, and each provision of this Lease will be valid and enforced to the fullest extent permitted 

by Law.  

 

20.12 Authority.  Each Party represents and warrants that the undersigned representative 

of that Party has the power to lease the Premises and to engage in the transactions contemplated in 

this Lease.    

 

20.13 Additional Lease.  The parties intend to negotiate in good faith related to a second 

lease agreement for approximately 40,000 assignable square feet in a building to-be-constructed 

by University that is currently intended to be called a Microbial Cell Production Facility (the 

“MCPF”).  The MCPF is currently anticipated to be ready for occupancy in the fourth quarter of 

2023.      

 

 IN WITNESS WHEREOF, University and Tenant execute this Lease. 

 

Regents of the University of Minnesota BIOINDUSTRIAL MANUFACTURING 

AND DESIGN ECOSYSTEM 
 

By: ___________________________  By: ___________________________  

Name: ___________________________  Name: ___________________________ 

Title: ___________________________  Title: ___________________________ 

Date: ____________________  Date: __________________  
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EXHIBIT A 

The Premises 
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EXHIBIT B 

Premises Alterations Request Form 
 

To/From: Leasing Manager 

 451 Donhowe Building 

 319-15th Avenue S. E. 

 Minneapolis, MN 55455-0199 

 612.626-2231/Fax: 612.624.6345 

 

From/To:   

 Tenant’s Name 

 

RE:   (Premises and Room/Area for which Alterations are 

requested)  

 

(Tenant to complete) 

  

Description of Tenant’s Requested Alterations (identify any Alterations intended by Tenant to constitute 

moveable trade fixtures for which Tenant intends to retain ownership): 

 

  

 

  

 

  

 

  

 

  

 

  

 

  

 

  

 

  

 

 

(University to complete, if applicable) 

 

Proposed Architect: Work to be designed by:   

 

Proposed Contractor: Work to be constructed by:   

Note: All Alterations will be performed by University or University’s contractor at Tenant’s expense unless 

University agrees otherwise in writing. 

 

Timeframe: State amount of time required to substantially complete the requested alterations: _______ (___) months 

(attach a proposed schedule for the architect’s and contractor’s performance of their work) 

 

Design: Not to Exceed Cost to Tenant:   Dollars ($ ) 

Construction: Not to Exceed Cost to Tenant:   Dollars ($ ) 

 

 All proposed bids, drawings, plans, and specifications are attached to this form as Exhibit 1. 
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 University disapproves Tenant’s requested Alterations. 

 

 University approves Tenant’s requested Alterations. 

 

 University approves Tenant’s requested Alterations, subject to the following modifications and/or conditions 

(University to complete): 

 

   

   

   

   

   

   

   

   

   

 

Acceptance of Completed Premises Alterations Request Form: 

 

This written Premises Alterations Request Form, with exhibits, together with the Lease is the entire agreement between 

Tenant and University with respect to the proposed Alterations. Work will be provided only after University and 

Tenant sign below. 

 

University:    Date:   

 By:   

 Title:   

 

 

 

Tenant:    Date:   

 By:   

 Title:   
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EXHIBIT 1 to Premises Alterations Request Form 

 

BIDS, DRAWINGS, PLANS SPECIFICATIONS 
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EXHIBIT C 

Custodial 
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ADMINISTRATIVE  SERVICES AGREEMENT 

THIS ADMINISTRATIVE  SERVICES AGREEMENT (this “Agreement”) is made as of January        

, 2021 (the “Effective Date”), in St. Paul, Minnesota, and is between Regents of the University of 

Minnesota (“University”), a Minnesota constitutional corporation, and Bioindustrial Manufacturing and 

Design Ecosystem – BioMADE (“Company”), a California nonprofit mutual benefit corporation.  

  

            The parties agree as follows: 

1.         Definitions.  Each of the following capitalized terms shall have the meaning ascribed to it in this 

Section: 

“Accounting Service” means a service described in Section 2.2 of Schedule 2.1 of this Agreement.   

“Administrative Service” means an Additional Administrative Service or an Initial Administrative 

Service along with certain deliverables provided by University to Company in connection with 

University providing an Administrative Service, including, without limitation, reports, results, 

materials, products, and information. 

“Additional Administrative Service” means a service described in Section 2.3 of this Agreement. 

“Allocated University Overhead Rate” means the rate described in Section 3.3 of this Agreement.   

“Cash Management and Payment Processing Service” means a service described in Section 1 of 

Schedule 2.2 of this Agreement.        

“Cooperative Agreement” means agreement No. FA8650-21-2-5028 between Company and the 

United States of America, through the Department of Defense, United States Air Force, Air Force 

Materiel Command to create and operate a Manufacturing Innovation Institute on University’s St. 

Paul campus.  

“Company Expense” means an expense, liability or other obligation committed to or incurred by 

Company to a person or entity other than University. 

“Company Proprietary Information” means the information described in Section 10.7(a) of this 

Agreement. 

“Effective Date” means the date described in the first paragraph of this Agreement. 

“Human Resources Consulting Services” means a service described in Section 3.2 of Schedule 2.7 

of this Agreement.    
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“Initial Administrative Service” means an Accounting Service, a Cash Management and Payment 

Processing Service, a Human Resources Consulting Services, a Managed Information Technology 

Service, a Purchasing Service, a Sponsored Projects Accounting or a Tax Reporting Service.   

“Managed Information Technology Service” means a service described in Schedule 2.3 of this 

Agreement. 

“Purchasing Service” means a service described in Section 3.2 of Schedule 2.4 of this Agreement.       

“Secondment Agreement” means the agreement between the parties, dated the date hereof, under 

which University agreed to second one or more of its employees to Company.   

“Sponsored Projects Accounting and Reporting Services” means the services described in Section 

2.1 of Schedule 2.5 of this Agreement.    

“Confidential Information Agreement” means an agreement among the parties and the U.S. 

Department of Defense governing University’s obligation not to disclose certain information 

consistent with the terms of Section 7.05 of the Cooperative Agreement.      

“Tax Reporting Service” means a service described in Section 2.2 of Schedule 2.6 of this 

Agreement.   

“Term” means the period described in Section 4 of this Agreement. 

“University Policy” means the regental, administrative policies and procedures of University as in 

effect on the Effective Date and as adopted during the term of this Agreement. 

2.         Services.   

2.1       Services.  Subject to the terms and conditions of this Agreement, University shall provide 

the Administrative Services to Company as required by Company throughout the Term.   

(a) Company shall use Administrative Services solely for its own lawful business 

purposes in connection with establishing a bioindustrial manufacturing innovation institute 

with its headquarters on University’s St. Paul campus.   Company shall not use or permit 

others to use Administrative Services for or on behalf of any third party, except as may 

otherwise be approved by University in its sole and exclusive discretion.  For purposes of 

this Agreement, University employees seconded to Company who are acting under and in 

accordance with the Secondment Agreement are deemed to be acting for and on behalf of 

Company.   

(b) No provision of this Agreement obligates University to provide an Administrative 

Service in violation of applicable law or applicable University Policy related to finance or 

employees.  The University will not seek to impose policies on Company unrelated to the 

Administrative Services provided hereunder, that unreasonably interfere with Company’s 

operations, or that are inconsistent with any rights granted to Company under this 
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Agreement.  Disputes under this section will be addressed through the dispute resolution 

process set forth in the Secondment Agreement.    

 

2.2 Advisory Services.  Prior to the Effective Date, University advised Company as a 

courtesy and without charge on the design, implementation and operation of Company’s various 

business systems.  Throughout the Term, University may continue to advise Company as 

Company requests from time to time; provided, however, University, in its sole discretion, may 

delay or decline to advise Company on a particular aspect of the Company’s business systems, 

policies, procedures or practices; provided further, however, that in all events, University will 

advise Company to ensure that its business systems, policies, procedures or practices are 

consistent with any applicable University policies.  Unless otherwise agreed, University shall 

provide such advisory services without charge to Company.  Company hereby waives and 

releases any claim it had, has or will have against University or its regents, employees (excluding 

University employees seconded to Company) arising out of any advice given by University to 

Company.   

2.3       Initial Administrative Services.  University shall provide to Company and Company shall 

accept each Initial Service on the terms set forth in the applicable attached Schedule for the 

Service.  Unless otherwise provided in a Schedule, no party shall have an obligation arising under 

a Schedule unless and until the parties have agreed, in writing, on the amount (or the process to 

determine the amount) of the Administrative Services Fee for the Administrative Service to be 

provided under the Schedule.  The parties agree that each Schedule is hereby incorporated herein 

by reference.   

2.4 Additional Administrative Services.  The parties may agree in a writing to cause 

University to provide and Company to accept a professional, managerial or administrative service 

(an “Additional Service”) other than and in addition to the Initial Services.      

2.5          Discontinuing Administrative Services.  University may discontinue providing an 

Administrative Service by delivering a written notice of discontinuance to Company at least 180 

days before the effective date on which the Administrative Service will no longer be provided.  

Company may discontinue accepting an Administrative Service by delivering a written notice of 

discontinuance to University at least 90 days before the effective date on which the Administrative 

Service will no longer be accepted. Upon the delivery of a written notice of discontinuance, the 

parties shall meet and discuss the acts necessary to carry the discontinuance into effect, including 

transition of the Administrative Service to a third party.  University shall cooperate in any such 

transfer of an Administrative Service, and if necessary to facilitate such transfer, the parties may 

mutually agree on the terms, including duration, under which University would provide the 

Administrative Service after the date of discontinuance. 

  

3.         Expense Reimbursement.  For the services in Schedules 2.1 (Accounting Services), 2.2 (Cash 

Management and Payment Processing Services), 2.4 (Purchasing Services), 2.5 (Sponsored Projects 

Accounting and Reporting Services), and 2.6 (Tax Reporting Services), Company shall pay to University 

a 10.98% overhead fee (i) on “direct costs” (excluding subawards and seconded employees costs) and (ii) 

on the first $25,000 of each subaward processed by University on behalf of Company under this 

Agreement.  This fee, together with the amount of " direct costs," shall be invoiced on a monthly basis, 
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and Company shall pay on Net 30 terms.  In unusual circumstances or for exceptionally large purchases 

(e.g. major equipment) Company and University will negotiate in good faith a reduced fee provision for 

that circumstance.  Fees for any other services provided under this Agreement will be separately 

negotiated.   

 

4.         Term. The term of this Agreement (the “Term”) shall commence on the Effective Date and, 

unless terminated earlier as provided in Section 5, shall expire when terminated in accordance with 

Section 5. The parties may extend the term of this Agreement for a mutually agreed upon period of time 

by executing and delivering a written agreement to extend the term.   

  

5.         Termination. 

  

5.1       A party may terminate this Agreement if the other party (i) fails to perform a material 

obligation under this Agreement and (ii) does not correct such failure within seven (7) days after 

having received written notice of such failure.  

  

5.2       Company may terminate this Agreement or any specific service provided in one of the 

attached schedules, for its convenience, upon 90 days’ prior written notice to University. 

University may terminate this Agreement, for its convenience, upon 180 days’ prior written 

notice to Company.   

  

6.         Representations, Warranties and Disclaimers.    

6.1       Each party represents and warrants to the other party that: 

(i)  all action required to be taken by a party’s governing board in order to authorize the 

party to enter into and perform this Agreement has been taken.   

(ii)  all action required to be taken by a party for the execution and delivery of this 

Agreement in order to constitute this Agreement as a valid and legally binding obligation 

of the party, enforceable against the party in accordance with its terms except (a) as 

limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent 

conveyance, or other laws of general application relating to or affecting the enforcement 

of creditors’ rights generally, or (b) as limited by laws relating to the availability of 

specific performance, injunctive relief, or other equitable remedies has been taken. 

6.2       University represents and warrants to Company that University will perform the 

Administrative Services with no less the degree of care, skill, and diligence with which it 

performs similar services for itself consistent with its contemporary and immediate past practices.  

6.3    EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES PROVIDED 

IN SECTIONS 6.1 AND 6.2 OF THIS AGREEMENT OR IN A SCHEDULE, A PARTY DOES 
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NOT MAKE AN EXPRESS, IMPLIED OR OTHER REPRESENTATION OR WARRANTY 

CONCERNING THE ADMINISTRATIVE SERVICES.   

  

UNIVERSITY EXPRESSLY DISCLAIMS THE IMPLIED WARRANTIES OF 

MERCHANTABILITY, NONINFRINGEMENT, AND FITNESS FOR A PARTICULAR 

PURPOSE. 

  

7.        Liability Limitations.   

  

7.1       EXCEPT FOR DIRECT DAMAGES, A PARTY SHALL NOT BE LIABLE FOR 

MONETARY DAMAGES ARISING OUT OF THIS AGREEMENT.   SPECIFICALLY A 

PARTY SHALL NOT BE LIABLE FOR INDIRECT, INCIDENTAL, SPECIAL, RELIANCE 

OR CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS), OR FOR DAMAGES 

FOR WORK STOPPAGE OR LOST DATA OF ANY KIND.  

  

7.2       A PARTY’S LIABILITY FOR MONEY DAMAGES ARISING OUT OF THIS 

AGREEMENT SHALL NOT EXCEED THE INSURANCE COVERAGE OF THE PARTY. 

THIS LIMITATION SHALL NOT APPLY TO A CLAIM  BY UNIVERSITY SEEKING 

REIMBURSEMENT FOR PAYMENT OF A COMPANY EXPENSE. 

  

8.         Use of Party’s Name or Logo. A party shall not and shall not have a right, license or permission 

to use the name, logo, or other mark (including, but not limited to, colors and music) owned by or 

associated with the other party without the prior written permission of the other party in each instance, 

provided, however, a party may use the name of the other party in a document required to be filed with, or 

provided to, any governmental authority or regulatory agency to comply with applicable legal or 

regulatory requirements. Neither party shall initiate any media activity related to the agreements between 

the parties without permission of the other party.  Nothing in the foregoing sentence is intended to 

prohibit Company from including the name of University in the context of its address or a general 

statement of its location in the context of an otherwise Company-only release or University in 

communicating with its governing board or state of Minnesota elected officials or agency.  Subject to the 

restrictions on media activity, no provision of this Agreement limits or otherwise affects a party’s right, 

outside of the media activity context, to use the name of the other party or of an employee of the other 

party to accurately describe any aspect of the parties’ performance of obligations under the Cooperative 

Agreement or another agreement between the parties to the extent permitted by those agreements.   

  

9.         Responsibility.  With respect to the activities performed under this Agreement, each party shall be 

responsible for its and its employees’, agents’ and contractors’ acts and omissions except as otherwise 

provided in a Schedule.  A party shall not be responsible for the other party’s and the other party’s 

employees’, agents’ and contractors’ acts and omissions.  University’s liability shall be subject to the 

terms and limitations of the Minnesota Tort Claims Act, Minnesota Statutes Section 3.736, as amended.  

  

10.       General Provisions. 
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10.1     Amendment. This Agreement shall be amended only in writing duly executed by the 

parties. 

  

10.2     Assignment. The parties shall not assign any rights or obligations of this Agreement 

without the prior written consent of the other party.  Any assignment attempted to be made in 

violation of this Agreement shall be void. 

 

10.3 Confidentiality.  This Agreement is a subcontract issued under the Cooperative 

Agreement.  Per Federal regulations, the terms of the Cooperative Agreement, and the 

Confidential Information Agreement, the confidentiality restrictions of clause 7.05 in the 

Cooperative Agreement flow down to this Agreement.  Company acknowledges that payment and 

other information will be stored on University systems, which technically are accessible by 

persons having University assigned credentials.  University agrees to comply with the 

confidentiality provisions of the Cooperative Agreement.  Subject to the applicable federal 

contract confidentiality obligations, nothing in this Agreement is intended to restrict University 

from complying with legal obligations regarding the handling and disclosure of government 

information, or from sharing information with its employees or authorized agents on a need-to-

know basis.  To the extent Company received access to University personnel data through its 

participation in any University employment processes, Company agrees that it must comply with 

legal requirements regarding the handling of such data, including Minn. Stat. 13.05, subd. 11. 

  

10.4     Entire Agreement.  

  

(a)        This Agreement is intended by the parties as the final and binding expression of 

their agreement and as the complete and exclusive statement of its terms.  This 

Agreement cancels, supersedes and revokes all prior negotiations, representations and 

agreements between the parties, whether oral or written, relating to the subject matter of 

this Agreement.  As of the Effective Date, this Agreement terminates the Interim Services 

Agreement between the parties, dated December 9, 2020; provided, however, Company’s 

obligation to reimburse and pay University under the Interim Services Agreement shall 

survive. 

  

(b)       The parties shall continue to perform their respective obligations under this 

Agreement subject to and in conformance with their respective obligations under the 

Confidential Information Agreement.   

  

10.5     Force Majeure. Except with respect to Company’s failure to reimburse University for 

payment of a Company Expenses, no party to this Agreement shall be responsible for any delays 

or failure to perform any obligation under this Agreement due to acts of God, strikes or other 

disturbances, including, without limitation, war, insurrection, embargoes, governmental 

restrictions, acts of governments or governmental authorities, the effects of the pandemic caused 

by COVID-19, and any other cause beyond the control of such party. During an event of force 

majeure the parties’ duty to perform obligations shall be suspended. 

  

Page 47 of 92



Execution 

7 

 

10.6     Governing Law and Jurisdiction. The internal laws of the state of Minnesota shall govern 

the validity, construction and enforceability of this Agreement, without giving effect to its 

conflict of laws principles. All suits, actions, claims and causes of action relating to the 

construction, validity, performance and enforcement of this Agreement shall be brought in 

accordance with the disputes provision in the Secondment Agreement.  The applicability of the 

disputes provision shall survive the termination of the Secondment Agreement. 

10.7     Independent Contractor. In the performance of their obligations under this Agreement, the 

parties shall be independent contractors, and shall have no other legal relationship, including, 

without limitation, partners, joint ventures, or employees. With respect to the activities performed 

under this Agreement, each party’s employees (i) shall be regarded as the employees of such party 

and shall not be regarded as the employees of the other party; (ii) shall be subject to the 

employment policies and procedures of such party and shall not be subject to the employment 

practices and procedures of the other party; and (iii) shall not be entitled to any employment 

benefits of the other party. Neither party shall have the right or power to bind the other party and 

any attempt to enter into an agreement in violation of this Section 10.6 shall be void. A party shall 

not and shall not have the authority to create an obligation in favor of a third party that would be 

binding on the other party.  University shall not have an obligation to a third party to pay a 

Company Expense or to perform any of Company’s obligations to that third party. 

10.8         Intellectual Property.   

(a) University shall not acquire under this Agreement any right, title or interest in 

information Company delivers to University under this Agreement (“Company Proprietary 

Information”).  (For the avoidance of doubt, information concerning Company and its 

business, operations or research that is delivered to University by University employees 

seconded to Company shall be considered Company Proprietary Information.) Solely to 

perform obligations under this Agreement, the Cooperative Agreement, and any other 

agreement between the parties, Company hereby grants to University a nonexclusive, 

royalty-free world-wide license to reproduce, distribute, and make derivative works based 

on Company Proprietary Information.  University shall exercise such license in strict 

compliance with terms and obligations of the Nondisclosure Agreement and the 

Confidential Information Agreement. 

(b) Company shall not acquire under this Agreement any right, title or interest in 

intellectual property or intellectual property rights University uses to provide a Service. 

University retains sole and exclusive ownership of such intellectual property or 

intellectual property rights.  

  

10.9     Notices.  All notices and other communications that a party is required or elects to deliver 

shall be in writing and shall be delivered personally or by facsimile or by a recognized courier 

service or by United States Mail (first-class, postage pre-paid, certified return receipt requested), 

or by email to the other party at the following addresses. Such notices and other communications 
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shall be deemed made when delivered; faxed; submitted to the courier service; or, with respect to 

U.S. mail, three days after mailing.  

  

If to University:        University of Minnesota 

           Attn: Michael Volna, Assistant Vice President 

   and Assistant CFO 

                                                            334 Morrill Hall 

                                                            100 Church St. SE 

                                                            Minneapolis, MN 55455 

                                                       Phone No.: (612) 625-9529   

                                                            Facsimile No.: (612) 626-2278 

                                                         E-mail: volna001@umn.edu   

  

If to Company:           BioMADE     

Attn: Douglas Friedman, CEO 

5885 Hollis Street, 4th Floor 

Emeryville, CA 94068                       

Phone No.: 510-753-5560      

E-mail: notices@biomade.org     

  

10.10     Taxes and similar fees.  Company is responsible for the payment of any and all income, 

sales, use, consumption, value added, excise, customs, duties or other taxes and similar fees in 

connection with this Agreement, levied or required to be withheld from payment(s) to University 

by any taxing authority or any other body having jurisdiction under any present or future laws. To 

the extent that Company is required to withhold or deduct taxes or similar fees on any payment to 

be made to University, then the amount payable shall be increased by the amount that will result 

in University receiving a net payment in the amount it would have received absent such 

withholding or deduction.  If University is required to pay any of such fees and/or taxes or any 

related penalties or interest, then any such payments shall be reimbursed to University by 

Company. 
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            IN WITNESS WHEREOF, the Parties executed, delivered and entered into this Agreement as 

of the Effective Date.  Each individual signing below represents that they have the authority to bind the 

party on whose behalf they are signing.  

University:                                                                 Company: 

Regents of the University of Minnesota                  Bioindustrial Manufacturing and Design                                                             

Ecosystem 

  

By: ___________________________                       By: ___________________________ 

            Myron Frans                                                               Douglas Friedman 

            Senior Vice President                                                 CEO 

              for Finance and Operations 

  

  

  

 

 

 

 

 

 

 

 

 

 [Signature Page Administrative Services Agreement] 
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List of Schedules 

  

Schedule  2.1  Accounting Services 

Schedule 2.2   Cash Management and Payment Processing Services 

Schedule 2.3 Managed Information Technology Services 

Schedule 2.4 Purchasing Services 

Schedule 2.5     Sponsored Projects Accounting and Reporting Services 

Schedule  2.6 Tax Reporting Services   

Schedule 2.7 Human Resources Consulting Services 
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Regents of the University of Minnesota - BioMADE Administrative Services Agreement 

 

Schedule 2.1 

Accounting Services 

  

1.         Definitions.  The capitalized terms used in this Schedule have the meanings ascribed to them in 

the Management Services Agreement (the “Agreement”) unless otherwise defined in this Section: 

 

 “Accounting Report” means a writing delivered to Company and prepared by University or 

University agents or contractors that describes, in summary or otherwise, a Company Financial 

Transaction. 

“Accounting Services Commencement Date” means the date described in Section 2.1 of this 

Schedule.   

“Accounting Services Procedure” means the University procedure described in Section 2.4 of this 

Schedule. 

“Company Financial Transaction” means consistent with FASB, a record of Company 

purchasing, selling or leasing a good and service, financial instrument, investment, real or 

personal property, or other asset, or Company revenue earnings or accounts receivable, incurring 

an expense or debt, purchasing of assets or incurring liabilities, occurring during the period 

described in Section 2.2 of this Schedule.  

“Company-Provided Information” means data and other information delivered by Company 

(including by University employees seconded to Company) to University in connection with 

University providing Accounting Services.  

“FASB” means the Financial Accounting Standards Board. 

“FASB Standards” means the standards and guidance issued by FASB as of the Effective Date 

and  during the Term. 

2.         Accounting Services. 

2.1       The parties shall mutually agree in writing on the date (the “Accounting Services 

Commencement Date”) on which University shall commence providing Accounting Services.   

2.2       On the terms set forth in this Schedule and in this Agreement, University shall provide to 

Company and Company accepts the following services (the “Accounting Services”) commencing 

on the Accounting Services Commencement Date and continuing thereafter throughout the Term: 

Record Company Financial Transactions arising during the Term or other period the 

parties mutually agree in a general ledger account on University’s books and records 
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Prepare the following Accounting Report(s):  

 Company Financial Statements  

 

2.3       In providing the Accounting Services and preparing the Accounting Reports, University 

shall use and rely on Company-Provided Information.  Company assumes responsibility for the 

accuracy and completeness of Company-Provided Information.   

 

2.4       Unless the parties otherwise mutually agree in writing, University shall provide the 

Accounting Services and prepare the Accounting Reports in accordance with FASB Standards, 

consistently applied, and in compliance with the requirements of 2 C.F.R. Part 200.  

 

 

2.5 Promptly after the Effective Date, University shall develop in consultation with Company 

a procedure (the “Accounting Services Procedure”) under which University will:  

record Company Financial Transactions  

provide Company (including University employees seconded to Company) online view 

only access to University-held information describing Company Transactions, in 

accordance with University policies governing access to data 

deliver  periodically or provide access to Company Accounting Reports, and 

develop plans for coordinating required audits of Company financial information, closing 

Company’s books at fiscal yearend, and coordinate such audits for Company 

University, after consultation with Company, may change the Accounting Services Procedure 

from time to time after written notice to Company delivered at least ten (10) days prior to the 

effective date of the change. The Accounting Services Procedure shall comply and be consistent 

with University Policy and this Schedule. 

3.         Amendment.  The parties may amend this Schedule at any time during the Term.  To be valid, an 

amendment shall be in writing and shall be signed and dated by Company’s chief executive officer and by 

University’s assistant chief financial officer.  Either party may designate an alternate individual to act 

under this Section after delivering to the other party written notice of such change.    
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For University: ____________________________ 

For BioMADE: _______________________________ 
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Regents of the University of Minnesota - BioMADE Administrative Services Agreement 

 

Schedule 2.2 

Cash Management and Payment Processing Services 

  

1.   Definitions. 

  

“Authorized Invoice” means a document describing Company’s obligation to pay a Company 

Vendor’s invoice for goods purchased by, services rendered to or other property delivered to 

Company along with a document signed or otherwise authenticated by the Company Authorized 

Representative authorizing the payment of the invoice by University under this Agreement.   

 

“Cash Management and Payment Processing Service” means a service described in Sections 3 

and 4 of this Schedule.   

  

“Company Account” means an account on the books and records of University for the exclusive 

use and benefit of Company under this Agreement that reflects (i) money paid to University by 

Company or by a third party for the benefit of Company and (ii) money paid by University to 

Company Vendors for goods purchased by, services rendered to or other property delivered to 

Company.    

  

“Company Authorized Representative” means the individual described in Section 2 of this 

Schedule. 

  

“Company Vendor” means a third party or University that has agreed to provide goods, services 

or other property to Company and for which Company has agreed to pay the third party for 

goods, services or other property delivered to Company. 

 

“Company Bank Account” means a bank account set up by Company, separate and distinct from 

University bank accounts, to hold Company cash. 

 

“University Payment Indemnitee” means University and University regents, employees, agents 

and contractors.   

  

2.         Company Authorized Representative.   

  

2.1       Company has appointed Diane Pierotti as the initial Company Authorized Representative.  

Company shall notify University in writing at least five (5) business days before it appoints a new 

individual to act as a Company Authorized Representative.  

  

2.2       The individual acting as Company Authorized Representative shall have the authority to 

act for Company in authorizing University to pay an Authorized Invoice and to take any other 

action contemplated by this Agreement.  Company acknowledges and agrees that University may 
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unconditionally rely on the validity and accuracy of any communication or transaction made or 

purported to be made by the Company Authorized Representative.   

  

3.         Cash Disbursements.   

  

3.1       Consistent with procedures (the “Cash Management Procedure”) adopted by University, 

University shall deliver money to a Company Vendor to pay an Authorized Invoice presented to 

and approved by University.  Notwithstanding the foregoing sentence, University reserves the 

right to refuse to pay an Authorized Invoice if the University has good faith concerns about not 

being reimbursed in full for paying the Authorized Invoice.  University shall notify the Company 

Authorized Representative promptly of its decision not to pay an Authorized Invoice and its 

explanation why the invoice should not be paid. Upon University’s receipt of Company’s written 

demand that University pay such an Authorized Invoice, and of unrestricted funds from Company 

in an amount at least equal to the amount of such Authorized Invoice, University will pay such 

Authorized Invoice.  University shall use commercially reasonable efforts to cause a payment to 

be delivered to a Company Vendor.   

  

3.2       The parties expect that the payments made by University under this Agreement will be 

reimbursed from money delivered by the United States of America under the Cooperative 

Agreement to or for the benefit of Company and from other sources.  University shall alert 

Company if it believes that it should refuse to deliver a payment to a Company Vendor when 

University reasonably believes the payment could not be paid from such government funds 

because it is not compliant with 2 CFR part 200 or other applicable law.  In that event, Company 

shall have the ability to override the decision and direct payment, and Company shall assume full 

liability for any such decision and hereby agrees to indemnify, defend and hold harmless the 

University  Payment Indemnitee from any and all claims, losses or expenses, including attorneys’ 

fees, incurred by the University Payment Indemnitee arising out of University’s payment of to a 

Company Vendor at Company’s direction.   University shall notify the Company Authorized 

Representative promptly of its decision not to pay Vendor and its explanation why the vendor 

should not be paid.    

  

3.3       Payments made by University to Company Vendors shall be deemed a loan by University 

to Company, payable by Company on demand as provided in Section 3.4 of this Schedule.  As 

security for the full and timely payment and performance of Company’s obligations to University 

under this Agreement, Company hereby grants University a security interest in Company’s right, 

title and interest in the Company Account.  Without University’s written consent, Company shall 

not grant or permit a third party to assert a right, title or interest in Company’s right, title and 

interest in the Company Account.  Upon University’s written request, Company shall promptly 

execute, deliver and file instruments and other documents necessary to record and perfect 

University’s security interest.   

  

3.4       Within five (5) business days after Company’s receipt of University’s demand, Company 

shall reimburse University the total amount paid by University out of University funds to 

Company Vendors under this Agreement. Company agrees and authorizes University to deduct 
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from the Company Account amounts to reimburse University for payments to Company Vendors 

under this Agreement.  University shall not be entitled to interest on amounts paid to Company 

Vendors.   

  

4.         Cash Receipts.  Consistent with procedures adopted by University, University may receive money 

from and/or bill the United States of America or any other third party for the benefit of Company.  

University shall record the receipt of such money in the Company Account. University shall transfer such 

money to the Company Bank Account as provided in the Cash Management Procedure. Interest shall not 

accrue on money recorded in the Company Account except as may be required for program income.   

 

5. Cash Management Procedure.  University, after consultation with Company, may change the 

Cash Management Procedure from time after written notice to Company delivered at least ten (10) days 

prior to the effective date of the change. The Cash Management Procedure shall comply and be consistent 

with University Policy, this Schedule and this Agreement. 

 

6.         Reporting.  Within 30 days after the last day of a month during the term of this Agreement or on 

such other reporting date as the parties shall mutually agree, University shall deliver to Company a 

written statement summarizing activity in the Company Account in the month (viz., payments made and 

money received in the month).  University shall provide information as required for financial reporting 

requirements of the Cooperative Agreement or other applicable agreements where reporting is required.  

University shall develop and implement a procedure that would allow Company to view online at any 

time transactions describing payments made and money received by University under this Agreement.    

  

7.         Termination.  Upon the expiration or termination of the services under this Schedule, University 

shall determine the balance of the Company Account, deducting all then pending payments to Company 

Vendors.  Within 30 days after the date of such expiration or termination, University shall deliver to 

Company a written statement describing the balance in the Company Account along with its payment to 

Company in the amount of the positive balance in the Company Account or its invoice to Company in the 

amount of the negative balance in the account.  Company shall pay such invoice within thirty (30) days of 

receipt.  In the event that this Agreement terminates because services hereunder will be transitioned to a 

third party, the University will provide reasonable assistance to transfer the services under this Agreement 

and any funds in the Company Account to the third party designated by Company.   

 

8. Liability.  COMPANY HEREBY WAIVES AND RELEASES UNIVERSITY AND 

UNIVERSITY’S REGENTS, EMPLOYEES (EXCLUDING UNIVERSITY EMPLOYEES SECONDED 

TO COMPANY) AND AGENTS FROM EVERY CONTRACT, TORT OR OTHER CLAIM ARISING 

OUT OF UNIVERSITY PAYING AN AUTHORIZED INVOICE.   

9.         Amendment.  The parties may amend this Schedule at any time during the Term.  To be valid, an 

amendment shall be in writing and shall be signed and dated by Company’s chief executive officer and by 

University’s assistant chief financial officer.  Either party may designate an alternate individual to act 

under this Section after delivering to the other party written notice of such change.   
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For University: _______________________________ 

For BioMADE: ________________________________ 
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Regents of the University of Minnesota - BioMADE Administrative Services Agreement 

 

Schedule 2.3 

Managed Information Technology Services 

  

1.      Within the first thirty (30) days after the Effective Date or such other date as Company shall propose 

in writing to University and University shall agree, the parties shall begin discussions on the information 

technology services (the “Managed Information Technology Services”)  to be offered and provided by 

University and by University contractors to Company.   The parties expect such discussions to identify 

the services that explicitly will or will not be offered and provided to Company, the appropriate service 

levels, and attendant University-charged administrative fees, if any. In particular, the parties expect to 

discuss University providing Company, at some cost to Company, data network services and limited 

breach management and forensics services related to data privacy and cybersecurity.  The parties shall 

amend this Schedule to reflect their agreement on the services that are to be provided and those that are to 

be excluded.  University shall not have an obligation to offer or to provide to Company any Managed 

Information Technology Services except the services that the parties agree University and University 

contractors are explicitly to provide.   

   

2.         The parties expect to agree that throughout the Term, Company will and will require all its 

employees, individuals seconded to it or acting as its agent or contractor, and third party service providers 

it engages to comply with Company’s policies, which will be at least as comprehensive as University’s  

information security, network access and all other applicable University information technology policies 

and procedures, as then in effect and as added or amended thereafter, for any information technology 

services provided by University and accepted by Company.  

  

3.         The parties expect to agree that University will not be obligated to provide any of the following 

services under the Managed Service Agreement: 

  

Collaboration Services (e.g., voice, email, calendar, document sharing, and video) 

  

Data Privacy and Cybersecurity Services (e.g., intrusion detection and prevention; log 

management and monitoring; vulnerability, configuration, and patch management; external pen-

testing;; security incident response; third party security assessment and certification (e.g., NIST 

800-171 compliance management and CMMC)).  Provided, however, University will provide 

Company, at Company’s expense, limited breach management and forensics in connection with 

data privacy and cybersecurity  

  

Identity and Access Management Services  

  

Support for Company-owned or -controlled computer and devices 

  

Virtual Infrastructure (compute, database, data storage, movement, resource scheduling) 
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4. Amendment.  The parties may amend this Schedule at any time during the Term.  To be valid, an 

amendment shall be in writing and shall be signed and dated by Company’s chief executive officer and by 

University’s chief information officer.  Either party may designate an alternate individual to act under this 

Section after delivering to the other party written notice of such change.   

  

  

For University: _______________________________ 

For BioMADE: ________________________________ 
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Regents of the University of Minnesota – BioMADE Administrative Services Agreement 

 

Schedule 2.4 

Purchasing Services 

  

1.         Definitions. The capitalized terms used in this Schedule have the meanings ascribed to them in the 

Management Services Agreement (the “Agreement”) unless otherwise defined in this Section: 

  

“Company Ordered Good” means a good or service Company orders and University purchases for 

Company’s use and on Company’s behalf under this Schedule and this Agreement.  A lease of a 

good is deemed to be a Company Ordered Good. 

  

“Purchasing Procedure” means a procedure developed by University under which Company may 

place an order, requesting University purchase goods and services for Company’s use and on 

Company’s behalf.   

  

“Purchasing Services Commencement Date” means the date described in Section 3.1 of this 

Schedule.   

  

2.         Fiscal Agent.  Company hereby appoints University as its fiscal agent to purchase Company 

Ordered Goods throughout the period commencing on the Purchasing Services Commencement Date and 

continuing throughout the Term. 

  

3.         Purchasing Services. 

  

3.1       The parties shall mutually agree in writing on the date (the “Purchasing Services 

Commencement Date”) on which University shall commence providing Purchasing Services 

under this Schedule.   

  

3.2       Promptly after the Effective Date, University shall develop in consultation with Company a 

procedure (the “Purchasing Procedure”) under which Company may order and reimburse the 

payment of Company Ordered Goods.  University, after consultation with Company, may change 

the Purchasing Procedure from time after written notice to Company delivered at least ten (10) 

days prior to the effective date of the change. The Purchasing Procedure shall comply and be 

consistent with 2 C.F.R. §§ 200.317 – 200.326.  

  

3.3       Under the terms of this Schedule, University shall purchase or lease goods and services for 

Company’s use and on its behalf (the “Purchasing Services”) on and after the Purchasing Services 

Commencement Date and throughout the Term upon receipt of Company’s order under the 

Purchasing Procedure.  Company shall reimburse University for the purchase or lease price, 

shipping, taxes and all out-of-pocket amounts paid in connection with the agreement to purchase 

or lease the Company Ordered Good.  Unless prohibited by contract or law, University hereby 

assigns to Company and Company hereby accepts University’s right, title and interest in each 
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Company Ordered Good and each warranty given in connection with the purchase of the Company 

Ordered Good.   

  

3.4       As provided in the Purchasing Procedure, Company shall deliver its order, including any 

applicable specifications for the goods or services required, requesting University purchase or 

lease a good or service under this Schedule; University shall purchase or lease such good or 

service; Company shall reimburse University for such purchase or lease; and University shall 

maintain evidence of each purchase or lease.   

  

3.5       University in its sole discretion may refuse to purchase or lease a Company Ordered Good. 

In such an event, University shall promptly notify Company of its refusal.  

 

 

4.         Performance, Title, Risk of Loss and Insurance.  

  

4.1    Except for an obligation to deliver payment of a purchase or lease price, University shall not 

have an obligation to perform any obligation to a third party concerning an agreement under which 

the Company Ordered Good was purchased or leased.       

 

4.2 Company shall hold all right, title and interest in each Company Ordered Good.   The 

University will purchase as Company’s agent and in Company’s name where possible.  For any 

purchases made in University’s name, University will assign to Company all contract rights 

(including warranties) concerning goods and services purchased by University in its name for 

Company. 

  

4.3       University shall not have a responsibility to store, maintain or protect a Company Ordered 

Good, unless the parties specifically agree otherwise.  University shall not have liability for loss or 

damage to a Company Ordered Good.  

  

4.4       University shall not have an obligation to insure a Company Ordered Good.  

  

5.         Representations and Warranties.  

 

5.1 Concerning a Company Ordered Good, University does not make any express warranties 

and disclaims each implied warranty.    

 

5.2 University does not represent or warrant that it has or  will have the right or ability to 

cause a third party to agree to sell or lease to University a Company Ordered Good on terms 

substantially similar to the terms the third party would offer to sell or lease such good or service to 

the University.   

  

6.         Liability.   
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6.1 In addition to other indemnification obligations between the parties under this or other 

agreements, Company shall indemnify, defend and hold harmless University and its regents, 

employees (excluding University employees seconded to Company) and agents from liabilities and 

expenses (including attorneys’ fees) arising out of a suit, claim, cause of action or demand by the 

third party (including University employees seconded to Company) concerning Company’s 

acceptance and use of a Company Ordered Good.  

 

6.2 The parties acknowledge and agree that Company is not a “buyer” and University is not a 

“seller” under Minn. Stat. Section 336.2 et seq. of a Company Ordered Good.  Company hereby 

waives and releases University and its regents, employees (excluding University employees 

seconded to Company) from liability and expenses arising out of every suit, claim, cause of action 

or demand Company or its directors, employees (including University employees seconded to 

Company), and agents had, have or will have arising under Minnesota Uniform Commercial Code, 

Minn. Stat. Section 336 et seq.  

7.         Amendment.  The parties may amend this Schedule at any time during the Term.  To be valid, an 

amendment shall be in writing and shall be signed and dated by Company’s chief executive officer and by 

University’s assistant chief financial officer.  Either party may designate an alternate individual to act 

under this Section after delivering to the other party written notice of such change.   

  

 

 

For University: __________________________ 

 

For BioMADE: _____________________________ 
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 Regents of the University of Minnesota - BioMADE Administrative Services Agreement 

 

Schedule 2.5 

Sponsored Projects Accounting and Reporting Services 

 

1. Definitions.  The capitalized terms used in this Schedule have the meanings ascribed to them in the 

Management Services Agreement (this “Agreement”) unless otherwise defined in this Section: 

“Company Sponsored Project” means a project undertaken by Company or Company’s agents or 

contractors on behalf of a third party sponsor pursuant to a Company Sponsored Project Agreement.   

“Company Sponsored Project Agreement” means an agreement between Company and a third party 

sponsor and managed by University under this Schedule pursuant to which the third party sponsor agrees 

to fund and Company agrees to undertake a Company Sponsored Project.  

 

“Sponsored Projects Accounting and Reporting Services Commencement Date” October 19, 2020..  

 

“Sponsored Projects Accounting and Reporting Services Procedure” means the written University 

procedure described in Section 2.2 of this Schedule.   

2.         Sponsored Projects Accounting and Reporting Services. 

  

 

2.1 On the terms set forth in this Schedule and in this Agreement, University shall provide 

the services described in this Section (the “Sponsored Projects Accounting and Reporting 

Services”) as required by Company.  University shall commence providing Sponsored Projects 

Accounting and Reporting Services on the  Sponsored Projects Accounting and Reporting 

Services Commencement Date and continuing thereafter throughout the Term and as described in 

the Sponsored Projects Accounting and Reporting Procedure, unless terminated in accordance 

with the Master Services Agreement. 

 

a. For each Company Sponsored Project Agreement, University shall prepare and 

deliver to the third party sponsor invoices (and other required financial reports) for 

payment, receive money from the third party sponsor in payment of invoices, account on 

University’s books and records receivables owed and money paid by the third party 

sponsor, and close out the award from the third party sponsor.   

 

b. University shall prepare for Company reports customarily required by federal 

sponsors and other mutually agreed upon periodic reports describing the transactions 

reflected in the Company Sponsored Project Agreements, including without limitation, 

accounts receivable reconciliations.    

 

c. University shall use reasonable commercial practices to collect money owed to 

Company under a Company Sponsored Project Agreement; provided, however, 
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University shall not and shall not have an obligation to commence a suit or other action to 

collect money owed to Company under a Company Sponsored Project Agreement.   

 

d. University shall prepare required Schedules of Expenditures of Federal Awards 

and cooperate (including delivering written information to the federal government) in 

audits of Company Sponsored Research Agreements.   

 

e.  For the avoidance of doubt, University does not have any obligation to prepare or 

assist in the preparation or delivery of a programmatic or scientific report to third party 

sponsors or to others. 

  

2.2       Promptly after the Effective Date, University shall develop in consultation with Company a 

procedure (the “Sponsored Projects Accounting and Reporting Procedure”) under which 

University will provide the Sponsored Projects Accounting and Reporting Services.  University, 

after consultation with Company, may change the Sponsored Projects Accounting and Reporting 

Procedure from time after written notice to Company delivered at least ten (10) days prior to the 

effective date of the change. The Sponsored Projects Accounting and Reporting Procedure shall 

comply and be consistent with this Schedule and 2 C.F.R. part 200. 

  

 

 

3.         Amendment.  The parties may amend this Schedule at any time during the Term.  To be valid, an 

amendment shall be in writing and shall be signed and dated by Company’s chief executive officer and by 

University’s assistant chief financial officer.   Either party may designate an alternate individual to act 

under this Section after delivering to the other party written notice of such change.   

For BioMADE: 

_____________________________ 

For University: 

____________________________ 
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Regents of the University of Minnesota - BioMADE Administrative Services Agreement 

 

Schedule 2.6 

Tax Reporting Services 

 

 

1. Definitions.  The capitalized terms used in this Schedule have the meanings ascribed to them in the 

Management Services Agreement (the “Agreement”) unless otherwise defined in this Section: 

 

“Applicable Tax Authority” means the Internal Revenue Service  or a state authority to which tax 

returns are filed. 

 

“Company Tax Form” means a form or other document prepared by University and filed with an 

Applicable Tax Authority for and on behalf of Company pursuant to this Schedule.  

 

“Tax Consulting Services” means the tax consulting services explicitly described in Section 2.3 of 

this Schedule.   

 

“Tax Services Commencement Date” means the date described in Section 2.2 of this Schedule. 

 

 

2. Services.   

 

2.1       The parties shall mutually agree in writing on the date (the “Tax Services Commencement 

Date”) on which University shall commence providing a Tax Consulting Service or a Tax 

Reporting Service under this Schedule.  

  

2.2 On the terms set forth in this Schedule and in this Agreement, University shall provide and 

Company accepts the services described in this Section (the “Tax Reporting  Services”).  

Commencing on the Effective Date and continuing thereafter throughout the Term, University 

shall prepare and file on or before the due date the following Company Tax Form(s): 

 

State of Minnesota sales tax returns and reports.  

 

2.3 On the terms set forth in this Schedule and in this Agreement and upon Company’s written 

request, University shall provide and Company accepts the following tax consulting services (the 

“Tax Consulting Services”):   

 

State of Minnesota sales and use taxes.  

 

University may decline or cease to provide a Tax Consulting Service at any time during the Term 

by delivering a written notice to that effect to Company.     

 

2.4 The parties expect Company will engage one or more qualified legal or accounting 

professionals continuously throughout the Term to advise it on its tax reporting obligations and 

liabilities.  University shall work with  Company’s legal and accounting tax advisors on financial 

data needs for various tax matters   In performing the Tax Reporting Services, University may rely 

on information  it receives from Company and Company’s legal and accounting tax advisors.   
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3. Payment.  Company shall promptly pay an invoice from University for out-of-pocket fees and 

expenses paid by University in connection with preparing and filing a Company Tax Form.   

 

4. Cooperation.  The parties shall cooperate in the preparation and filing with the Applicable Tax 

Authority of each Company Tax Form. 

 

5. Excluded Services.  The parties acknowledge and agree that the following are expressly excluded 

from the Tax Reporting Services and Tax Consulting Services and University shall not have any obligation 

under this Agreement: 

 

to withhold or report payroll or other employment-related taxes for Company employees, 

 

to prepare or file Company’s federal or state annual or other income tax return (e.g., 990, 990-T 

and state income tax filings), 

 

to record or analyze Company’s unrelated business income (UBI) tax activity or liability, 

 

to determine or report excise taxes assessed on Company’s business activities, 

 

to determine or report taxes assessed by a foreign government,  

 

to advice Company on tax exempt or other debt compliance matters, 

  

to advise, provide any services or otherwise respond to an audit by an Applicable Tax Authority  

of a Company Tax Form, 

 

to  advise Company, in any respect, on domestic or foreign tax planning, or  

 

to pay any tax, penalty, or interest assessed or charged by any domestic or foreign taxing authority 

in connection with Company or Company’s business activities.    

6.         Amendment.  The parties may amend this Schedule at any time during the Term.  To be valid, an 

amendment shall be in writing and shall be signed and dated by Company’s chief executive officer and by 

University’s assistant chief financial officer.  Either party may designate an alternate individual to act 

under this Section after delivering to the other party written notice of such change.   

For BioMADE: 

_____________________________ 

For University: 

____________________________ 
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Regents of the University of Minnesota - BioMADE Administrative Services Agreement 

 

Schedule 2.7 

Human Resources Consulting Services 

 

 

1. Definitions.  The capitalized terms used in this Schedule have the meanings ascribed to them in the 

Management Services Agreement (the “Agreement”) unless otherwise defined in this Section: 

 

“Company Employees” means persons employed by Company.  It does include University 

personnel seconded to Company to perform duties for Company. 

 

“Company Human Resources Function” means Company’s internal procedures and processes for 

overseeing and managing Company Employees and complying with legal obligations and 

requirements applicable to Company’s relationship with Company Employees. 

 

2. Description of Functions.  This description of functions clarifies and provides context for the 

services provided through this Schedule.  Company anticipates that the majority of its operations at its 

facilities at the University will be performed by University employees seconded to Company pursuant to a 

secondment agreement between Company and University.  Company also anticipates the direct hire of a 

small number of persons as Company Employees.  Company must establish and maintain a Company 

Human Resources Function for its Company Employees.  The University agrees to assist Company in 

establishing the Company Human Resources Function.  Once established, Company will be responsible 

for carrying out the Company Human Resources Function.  University will provide Company with 

ongoing consultation and support as Company carries out the Company Human Resources Function.    

 

3. Human Resources Consulting Services.   

 

3.1       The parties shall mutually agree in writing on the date (the “Human Resources Consulting 

Services Commencement Date”) on which University shall commence providing Human 

Resources Consulting under this Schedule.  

  

3.2 On the terms set forth in this Schedule and in this Agreement, University shall provide and 

Company accepts the services described in this Section (the “Human Resources Consulting 

Services”). 

 

3.2.1 The University will assist Company in establishing the Company Human 

Resources Function for the Company facilities at the University.  This will include 

assisting in the development and implementation of appropriate work rules, policies, and 

procedures; assisting in the development and implementation of appropriate payroll, 

employee benefits, and other employee related processes; assisting in identifying and 

implementing appropriate employee management software, hardware, equipment, and 

supplies; and assisting in the training of Company personnel regarding the implementation 

of the Company Human Resources Function. 

 

3.2.2 The University will assist Company in establishing Company’s employee benefits 

programs and plans.  This will include assisting Company in identifying an appropriate 

benefits vendor(s), broker(s), and/or consultant(s) to work directly with Company.  

Company will be responsible for paying any costs or fees charged by the vendor(s), 

broker(s), or consultant(s).  Other than as described in this Schedule, University will not 
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be responsible for providing employee benefits to Company Employees, the cost of 

Company’s employee benefits plans, or administering Company’s employee benefits 

plans. 

 

3.2.3 The University will provide Company with ongoing consultation and support as 

Company implements and carries out the Company Human Resources Function. 

 

3.3 The Human Resources Consulting Services provided to Company by University under this 

Schedule may be provided directly by University, or by a qualified human resources services 

vendor retained by University after consultation with Company.  If University chooses to retain a 

vendor to provide Human Resources Consulting Services to Company, University shall be 

responsible for paying any fee charged by the vendor.  If Company chooses to retain a vendor to 

perform any Company Human Resources Function, Company shall be responsible for paying any 

fee charged by the vendor.     

 

4. Amendment.  The parties may amend this Schedule at any time during the Term.  To be valid, an 

amendment shall be in writing and shall be signed and dated by Company’s chief executive officer and by 

University’s assistant chief financial officer.  Either party may designate an alternate individual to act 

under this Section after delivering to the other party written notice of such change.   

For BioMADE: 

_____________________________ 

For University: 

____________________________ 
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Confidential Information Agreement 

Between 

USAF/AFMC (“DoD”) 

AFRL WRIGHT RESEARCH INSTITUTE 

2130 EIGHTH STREET BUILDING 45 

WRIGHT-PATTERSON AFB OH 45433-7541 

 

And 

 

BIO INDUSTRIAL MANUFACTURING AND DESIGN ECOSYSTEM (“BioMADE”) 

5885 HOLLIS STREET, FLOOR 4 

EMERYVILLE, CA 94608 

 

And 

 

REGENTS OF THE UNIVERSITY OF MINNESOTA (“the University of Minnesota”) 

600 MCNAMARA ALUMNI CENTER 

200 OAK STREET SE 

MINNEAPOLIS, MN 55455 

 

WHEREAS: the DoD and BioMADE have entered into a cooperative agreement to establish 

a manufacturing innovation institute (“MII”) focused on bioindustrial manufacturing 

“Cooperative Agreement”); and 

WHEREAS: BioMADE desires to locate and establish the MII headquarters on the 

University campus and needs to enter into agreements with the University to facilitate the 

establishment of the MII; and 

WHEREAS: the activities of the MII have national and economic security implications and 

as a result the Cooperative Agreement imposes confidentiality obligations on BioMADE 

which generally prohibit the release of information about the MII; and  

WHEREAS: the DoD has authority under the Cooperative Agreement to restrict 

BioMADE’s ability to enter into subawards and subcontracts unless the confidentiality 

obligations of the Cooperative Agreement are applied to subawards and subcontracts; 

NOW THEREFORE: 

The DoD agrees that BioMADE may make subawards and subcontracts to the University on 

the condition that the data shared with the University under such agreements shall be handled 

in accordance with the confidentiality obligations in the Cooperative Agreement.       A list of 

preapproved activities under Section 7.05(a)(2) of the Cooperative Agreement that may be 

released is included in Attachment A to this agreement. 
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The list in Attachment A is not exclusive, and does not prohibit the parties from seeking 

preapproval of other items on a case-by-case basis per sec. 7.05(a)(2) of the Cooperative 

Agreement.  It is also not intended to extend the scope or coverage of sec. 7.05. 

BioMADE agrees to incorporate the confidentiality obligations of the Cooperative 

Agreement in any awards to the University as a condition of DoD’s approval of contracting 

with the University. 

The University of Minnesota agrees to comply with the confidentiality obligations of the 

Cooperative Agreement, as required by DoD     , as a condition of its receipt of subawards 

and subcontracts from BioMADE. 

The terms of the Cooperative Agreement govern this Confidential Information Agreement.  

In the event of any dispute between the Parties related to the substance of this agreement, 

federal law shall govern. 

All parties are required to sign this Confidential Information Agreement.  This Confidential 

Information Agreement shall be operative as of the date of the last signature. 

 

For the United States of America, Department of Defense 

 

          

 

For BioIndustrial Manufacturing and Design Ecosystem 

 

         

 

For Regents of the University of Minnesota 
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Attachment A 

Preapproved Activity List Additions 

1. Basic information captured in the University of Minnesota’s financial system or other 

enterprise business systems, including by way of example: vendor or subrecipient names 

and contact information, transaction amounts, periods of performance, summary of 

service descriptions, purchase or invoice data, addresses, CFDA names and numbers, 

audit records, and business system reports.  

 

2. information required to be used to comply with federal agency, sponsor reporting 

systems and forms, or university reporting (e.g., Federal Subcontractor Reporting System, 

Current and Pending/Other Support/other proposal-related forms, Department of 

Education Section 117 reporting, safety or compliance reporting, Clery Act reporting, 

EEOA reporting, etc.), except to the extent that the form requests information that is 

controlled unclassified information, or BioMADE or other company or DOD proprietary 

information which is clearly identified as such.   

 

3.      Routine  business correspondence (within the University of Minnesota and between 

the University of Minnesota and BioMADE (including BioMADE members and 

subrecipients/vendors) except to the extent that it includes: (1) controlled unclassified 

information,  (2) BioMADE or other company or DOD proprietary information which is 

clearly identified as such, or (3) non-public information regarding programmatic activities 

of BioMADE.  

 

4. The University of Minnesota’s agreements with BioMADE, including as of the 

Effective Date: this Confidential Information Agreement, the Secondment Agreement, the 

Management Services Agreement, the Facility Lease Agreement, and those portions of 

the articles of the Cooperative Agreement which are incorporated or referenced in any of 

the foregoing.  Any future research awards made by BioMADE to the University of 

Minnesota as a BioMADE member will be governed by the terms of that specific 

agreement.  
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A federally supported bioindustrial
manufacturing institute to be located 

at the University of Minnesota

Christopher Cramer, Vice President for Research
Valery Forbes, Dean, College of Biological Sciences

Myron Frans, Senior Vice President for Finance and Operations
Mike Volna, Associate Vice President, Finance & Assistant Chief Financial Officer
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Fifteen public-private partnerships launched since 2012 through US Government 

cooperative research & development awards (8 DoD, 6 DOE, 1 Commerce) to non-

profit organizations designed to “support academia and industry for applied 

research on new technologies and design methodologies.”

On October 20, 2020, the Department of Defense chose BioMADE to be the 16th 

Manufacturing USA ® Institute (MII). BioMADE will be sited at the University of 

Minnesota and focused on bioindustrial manufacturing.

National Network for Manufacturing Innovation 
a.k.a, Manufacturing USA® Institutes
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Bioindustrial
Manufacturing

St. Paul, MN
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Our mission is to enable domestic bioindustrial manufacturing at all scales, develop 

technologies to enhance U.S. bioindustrial competitiveness, derisk investment in 

relevant infrastructure, and expand the biomanufacturing workforce to realize the 

economic promise of industrial biotechnology.

Vision
To build a sustainable, domestic end-to-end bioindustrial manufacturing ecosystem. 

BioMADE Vision and Mission

Mission
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Benefits of BioMADE for UMN and the State

• Will advance the work of U of M researchers and provide exciting opportunities 

for collaboration with the private sector (e.g., start-ups, shared IP)

• Will catalyze our state and region’s economy by creating and attracting jobs

• Will provide education, research, and job opportunities for UMN students

• Will further strengthen the University’s reputation in biotechnology and raise 

visibility of the Twin Cities as a biotech hub

• Will be the first step in developing the Biotech Quadrant of the St. Paul Campus 

Framework Plan 
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● The new MCPF will be non-GMP compliant and will focus on cell 
production, purification, and downstream  processing.

● Funding for MCPF will be provided by CBS (via a loan).
● New MCPF will house BioMADE and serve as the cornerstone of the 

new biotech district on the St. Paul campus.

New Microbial Cell Production Facility (MCPF)
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Update since October BOR Meeting
• Oct 2020: BOR approved UMN participation in BioMADE, in 

principle, pending further detailed negotiations.

• Oct-Dec 2020: UMN and BioMADE teams entered into 
extensive and detailed negotiations to agree on the terms of 
the UMN subaward and other aspects of our planned 
relationship.

• Dec 2020: It was agreed to move away from a subaward 
model to a vendor agreement to facilitate BioMADE’s need 
to be independent in a way that would be financially neutral 
to UMN.

• Jan 2021: UMN leadership and BioMADE leadership have 
come to a common understanding of the financial 
arrangements and associated agreements that are 
acceptable to us and for which we seek BOR approval.
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FACILITY LEASE  
AGREEMENT #2

Future Lease for MII Space

• For long-term facility

INTERIM SERVICES 
AGREEMENT

Billing services the U 
provided to BioMADE prior 
to MSA

ADMINISTRATIVE SERVICES 
AGREEMENT

Services the U will provide to BioMADE to handle 
their full DOD award ($250M+) 

• Includes charged services and services 
provided without a charge

CASH FLOW
BioMADE funds salaries, fringe benefits and F&A for seconded 
employees and managed services

• $33M in funding for 5 years 
• Additional federal funding expected
• UMN committed to $12.7M in cost sharing

for 5 years, $17.8M for 7 years

SECONDMENT AGREEMENT
Terms under which UMN employees will be 
seconded to BioMADE for this and other funded 
projects.

FACILITY LEASE  
AGREEMENT #1

Lease for Cargill space

Suite of Agreements
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BioMADE Leadership Team
Overall responsibility for the success of BioMADE; authority to recommend 
approval to the Regents; executive-level problem resolution. 

Cramer, Forbes, Frans, Horstman,  Klatt, Peterson

BioMADE Key SMEs
Responsibility to inform the implementation strategy and provide effective architecture and 
guidance to achieve operational excellence, within the scope of their respective functional 
expertise. May be responsible for executing what is designed. 

Clevenger, Farmer, Fleck, Hebdon, Kuhns, Krueger, Laden, Meyer, Paulson, 
Pardoe, Pilman, Rollinger, Tapp, Viola

BioMADE Operational Implementation Team
Functional responsibility to create implementation strategy and negotiate agreements with 
BioMADE acceptable to the Leadership Team and to BioMADE. This group is in place only for the 
purpose of launching BioMADE though individuals may have ongoing roles if assigned. 

. 
Backes, Benrud, Berthelsen, Brown, Frishman, Gulachek, 

Kucera, Piper, Smanski, Volna, Webb

UMN

Project Manager(s)
Communicate both ways; sets 
agendas, keeps action plans

Capital Project: 
• Separate project 

committees. 
• Will communicate 

back to Leadership 
for key assumptions  
- Led by CPM

BioMADE Implementation

Page 83 of 92



Categories of Risk Considered and Addressed
Risk Categories Assessed:

• Personnel (e.g., oversight of secondees, termination obligations, negligence, confidentiality)
• Reputational
• Operational
• Financial (e.g., cost of facility, cost-share obligations)

Methods of Addressing:

• Extensive and conservative financial modeling
• Mitigation language built into agreements (e.g., dispute resolution, alignment of financial risk 

with respective roles and responsibilities, sufficient personnel to actively manage unusual 
risks (e.g., Export control officer )

• Obligation to follow key University policies
• BioMADE required to have insurance
• Likelihood assessments based on existing MIIs
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UNIVERSITY OF MINNESOTA
5 Year Summary of BioMADE Cash Flows

Revenue from Services FY 20-21 * FY 21-22   FY 22-23   FY 23-24   FY 24-25   5 YR Cumulative
Professional services - seconded employees $1,711,389 $3,656,108 $4,650,666 $6,551,397 $6,838,135 $23,407,694 
Other administrative services and overhead recovery 536,684 1,100,611 1,391,937 2,019,895 2,075,054 7,124,181 

Total services revenue 2,248,073 4,756,719 6,042,603 8,571,292 8,913,189 $30,531,875 

Cost of Providing Services
Cost of professional services - seconded employees $1,711,389 $3,656,108 $4,650,666 $6,551,397 $6,838,135 $23,407,694 
Cost of other professional services 172,883 345,765 352,681 359,734 366,929 1,597,992 

Total cost of services provided 1,884,271 4,001,873 5,003,346 6,911,132 7,205,064 $25,005,686 
Net cash flows from services $363,801 $754,845 $1,039,256 $1,660,161 $1,708,125 $5,526,189 

MCPF - BioMADE facility cash flows
Lease revenue from BioMADE $1,215,280 $1,215,280 $2,430,560 
Debt service and operating costs (3,835,487) (3,847,923) (7,683,410)

Net facilities cash flows ($2,620,207) ($2,632,643) ($5,252,850)

Net annual cash flows from BioMADE $363,801 $754,845 $1,039,256 ($960,047) ($924,517) $273,339 

Carryover cash balance from prior year 363,801 1,118,647 2,157,903 1,197,856 
Net cumulative cash flows from BioMADE $363,801 $1,118,647 $2,157,903 $1,197,856 $273,339 

*FY 2021 represents half year pro rated amounts
Recap

Total  5 Year Cash Receipts $32,962,435 
Total  5 Year Costs $32,689,096 
Net 5-year cash flows from BioMADE $273,339 
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• Projected positive cash flows over 5 years

• Conservative financial modeling

• New facility costs in years 4 and 5 negatively impact cash flows

• Opportunities for enhancing cash flow:

- Faster growth of BioMADE than projected 

- Alternative debt structures tuned to BioMADE business model

• Financial risks and stress points

- Long-term financial commitment for BioMADE facility

- Cost pressures on operating budgets

BioMADE Financial Summary
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UMN leadership believes the agreements drafted with BioMADE are 

reasonable and in line with our expectations. We recommend that the Board 

approve the BioMADE Institute Research Collaboration (Twin Cities campus) 

and related agreements.
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Additional Context
Organization and leadership
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Leadership Council

● Chair (Industry): Elected by LC
● Vice Chair (Acad/NP): Elected by LC
● Members: Industry & Academic / Non-profit 

based on membership tier
● Subcommittees: No
● USG Role: PM & Dep PM ex-officio

● Co-chairs: CTO & GCTO
● Members: Industry & Academic / Non-profit 

based on membership tier
● Subcommittees: Yes
● USG Role: GCTO is co-chair. Active USG partners 

members of subcommittees.

● Co-chairs: CWDO & GWDO
● Vice Chair(s): Industry, Acad, Partner
● Members: Industry & Academic / Non-profit 

based on membership tier
● Subcommittees: Yes
● USG Role: Develop & recommend WD plans

● Co-chairs: Bioethics & Biosecurity Advisors
● Vice Chair(s): Industry, Acad, Partner
● Members: Institute Members + Invited Experts
● Subcommittees: Optional
● USG Role: PM & Dep PM ex-officio

Leadership Committees

Workforce Development Committee

Technical Committee

ELSI Committee
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Org Chart
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Cost share = matching funds provided by the University that are 

frequently required as part of an external award. Cost share can 

include in-kind contributions, use of University resources, or cash.

UMN's Cost share commitment (for 7 years) to BioMADE includes:

• Cash ~$1 mil

• Redeployment of University Resources ~ $4.1 mil

• Foregone revenue (opportunity costs) ~ $12.7 mil

Total ~$17.8 mil
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BOARD OF REGENTS 

DOCKET ITEM SUMMARY 
 
 

 
Board of Regents     January 8, 2021 
 
 
AGENDA ITEM:   Appointments to the Fairview Health Services Board of Directors and to the 

University of Minnesota Health Clinics and Surgery Center, Inc. Board of 
Directors 

     

 Review  X Review + Action   Action    Discussion  

 
 
 
PRESENTERS:    Regent Kendall J. Powell 
 
PURPOSE & KEY POINTS  
 
The purpose of this item is review and action on the following: 
 

1. Appointment of Myron Frans, Senior Vice President for Finance and Operations, to the 
University representative seat on the Fairview Health Services Board of Directors, for the 
reminder of a three-year term; and  

2. Endorsement of the appointment of Frans to the University of Minnesota Health Clinics and 
Surgery Center, Inc. Board of Directors. 

 
Frans came to the University in 2020 from Governor Walz’s administration, where he served as 
the Commissioner of Minnesota Management and Budget (MMB). In that role, he served the 
State of Minnesota as Chief Financial Officer, Chief Accounting Officer, Chief Human Resources 
Officer, and the State Controller. Prior to MMB, Frans served as commissioner of the state’s 
Department of Revenue. He holds a Juris Doctor from the University of Kansas Law School. 
Frans is an accomplished leader who has made significant contributions in the government, 
business, education and legal arenas. 
 
The President is nominating Frans for appointment to the Fairview Board in consultation with 
Jakub Tolar, Vice President for Clinical Affairs and Dean of the Medical School. Tolar is appointing 
Frans to the University of Minnesota Health Clinics and Surgery Center Board as the dean’s 
appointee and is seeking Board of Regents endorsement of the appointment. These appointments 
are as outlined in Board of Regents Policy: Appointments to Organizations and Boards. 
 
PRESIDENT’S RECOMMMENDATION 
 
The President recommends approval of the appointment to the Fairview Health Services Board of 
Directors and endorsement of the appointment to the University of Minnesota Health Clinics and 
Surgery Center, Inc. Board of Directors. 
 

 This is a report required by Board policy.      
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