
RESEARCH SERVICES AGREEMENT

This Research Services Agreement (hereinafter “Agreement”), effective as of the date of last signature below (“Effective Date”), is made by and between _________________, having offices at ___________________(“SPONSOR”), and Emory University a non-profit corporation organized under the laws of the State of Georgia and having offices located at 1599 Clifton Rd NE, 4th Floor, Mailstop: 1599-001-1BA, Atlanta, GA 30322 (“Emory”).”Parties” means SPONSOR and Emory. “Party” means SPONSOR or Emory.
WHEREAS, SPONSOR desires to engage Emory, based upon particular requirements and qualifications, to provide certain services pertaining to  ________________(“Project”, which is further described in Exhibit B attached hereto); and


WHEREAS, Emory desires to perform such Project.


NOW, THEREFORE, in consideration of the foregoing and the mutual covenants herein contained the Parties agree as follows: 



1.0 DEFINITIONS 

1.1
 “Agreement” means this Agreement, including any Exhibits thereto, and any documents expressly incorporated into it by cross-reference.

1.2
 “Emory Intellectual Property” shall mean that Intellectual Property conceived or made by one or more employees of Emory, including the Principal Investigator, during the term of this Agreement and directly result from work performed pursuant to the Project. 
1.3
“ Intellectual Property” shall mean and include, but not limited to, inventions, developments, patent rights, patent applications, techniques, methods, processes, apparatus, innovations, discoveries, conceptions, designs, products, trade secrets, improvements thereto, modifications thereof, whether patentable or not patentable, and Software.
1.4
‘Project Data/Material ” means all data and information generated by the Principal Investigator in connection with the Project or in any way arising out of the conduct of the Project by Emory and any employees of Emory working under the Principal Investigator’s supervision in performing the Project, during the term of this Agreement. Project Data/Material shall not include Confidential Information of SPONSOR.
2.0 EXHIBITS 
2.1 The exhibits (“Exhibits”) attached hereto are incorporated by reference into and part of this Agreement.  If any conflict exists between the provisions of this Agreement and the Exhibits, the provisions of this Agreement shall govern.

Exhibit A:
Authorized Representatives 

Exhibit B:
Description of the Project

Exhibit C:
Payment Schedule

3.0 
TERM 


3.1
This Agreement shall be effective from the Effective Date above and shall terminate at the close of business on _________________________ unless terminated sooner as hereinafter provided. This Agreement may be renewed or extended per mutual agreement of the Parties. 

4.0
PERFORMANCE OF THE PROJECT
4.1
During the Term of this Agreement, Emory agrees:

4.1.1
To perform the Project in accordance with the applicable current recognized academic standards of good practice in research, with Emory’s policies and procedures, with applicable U.S. laws, rules and regulations and within the terms and conditions of this Agreement. 

4.1.2
To ensure that at all times the Project is performed under the management and direct supervision of _______________________, as the Principal Investigator (“Principal Investigator”), who is an employee of Emory. The Principal Investigator shall also serve as Emory’s Authorized Representative, regarding Project matters and shall co-ordinate the performance of the Project with SPONSOR’s Authorized Representative identified in Exhibit A.

4.1.3
To provide SPONSOR with reports related to the progress of the Project being performed hereunder at SPONSOR’s reasonable request or as provided for in Exhibit B. In addition, as part of its obligations, Emory shall provide such additional information or clarification of any Reports as SPONSOR may reasonably request.

4.1.4
To promptly advise SPONSOR in writing of the occurrence of any event that may delay or affect the Project being performed in accordance with this Agreement.

5.0
FUNDING 

5.1
SPONSOR shall pay Emory the total sum of ________________________________________   ($xxx,xxx.00 USD) for performing the Project in accordance with the Payment Schedule, attached hereto as Exhibit C and incorporated herein by reference. 

5.2
All payments shall refer to this Agreement, the Principal Investigator’s name, and Emory’s reference number XXXXXXX. Checks will be made payable to Emory University (Tax ID: 58-0566256) and mailed to this address:

   Emory University

   PO Box 935084
   Atlanta, GA 31193-5084
6.0
Ownership of Project Data and Intellectual Property
6.1
 Ownership of Project Data.  Subject to the obligations of confidentiality and the conditions on publication contained in this Agreement, all Project Data shall be owned by SPONSOR. Emory shall be entitled to use the Project Data/material for its own internal academic research, teaching and educational purposes and for publication of the results of the Project in accordance with Section 7.0 below.
6.2
Ownership of Intellectual Property. 
6.2.1
Inventorship shall be determined according to United States patent law.

6.2.2
All Intellectual Property rights (including patents, trademarks, service marks, copyrights, drug registrations and applications for all of the foregoing) which were owned by or licensed to SPONSOR, including without limit, Raw Data (collectively, “SPONSOR Intellectual Property”) prior to the Effective Date shall remain the property of SPONSOR or its licensor, as the case may be.  Emory shall not acquire any right, title or interest in any SPONSOR Intellectual Property as a result of the performance of the Project, except that it may use SPONSOR Intellectual Property solely for the performance of the Project in accordance with this Agreement.

6.2.3
All Intellectual Property rights (including patents, trademarks, service marks, copyrights and applications for all of the foregoing) which were owned by or licensed to Emory (collectively, "Emory Intellectual Property") prior to the Effective Date (whether or not used by Emory to make and/or develop any Project Intellectual Property, Project Data or results hereunder) shall remain the property of Emory or Emory's licensor (including the United States government), as the case may be. SPONSOR shall not acquire any right, title or interest in any Emory Intellectual Property as a result of Emory's performance of the Project under this Agreement. 
7.0
GRANT OF RIGHTS

7.1
SPONSOR hereby grants a non-exclusive, non-transferable right and license to Emory to use SPONSOR Intellectual Property and the Confidential Information disclosed by SPONSOR to Emory for the term of this Agreement for the sole purpose of and to the extent necessary for properly carrying out the Project.
7.2
Subject to SPONSOR’s compliance with all the terms of this Agreement and subject to any pre-existing rights of any third parties including the United States government, Emory hereby grants SPONSOR a fully paid-up exclusive option to negotiate an exclusive, sublicensable, worldwide license for the development, manufacture, sale and use of any invention encompassed within Emory Intellectual Property on terms to be mutually agreed. The term of SPONSOR’s option respecting any Emory Intellectual Property shall commence upon the Effective Date and terminate six (6) months after each such disclosure to SPONSOR. SPONSOR may exercise its option to negotiate a license by informing Emory in writing during the term of the option. If SPONSOR and Emory cannot reach agreement on the terms of the license within six (6) months after the date SPONSOR exercised its option in writing or if SPONSOR chooses to not exercise its option during the term of the option, Emory shall be free to license its interest in such Emory Intellectual Property to other third parties.
8.0
PUBLICATION

8.1
With the exception of SPONSOR’s confidential and proprietary information, Emory/Principal Investigator shall be free to publish in professional and academic journals, and present results out of the performance of this Agreement at symposia, conferences and professional meetings. At least thirty (30) days prior to publication or before the submission of such proposed publication, Emory and/or the Principal Investigator shall provide to SPONSOR, for review and comment, a copy of proposed publications, including, manuscripts, and abstracts.  During the 30-day review/comment period, SPONSOR shall have the right to object to and delay such proposed publication because SPONSOR believes that there is confidential or proprietary Information that should be removed prior to publication. If SPONSOR makes an objection during such 30-day period, SPONSOR and Emory/Principal Investigator shall meet, before such presentation or before submitting any proposed publication to a third party, for the purpose of making good faith efforts to discuss and resolve all issues raised by the objection.
 9.0
COMPLIANCE AND REPRESENTATIONS  


9.1
Emory and SPONSOR each represent to the best of its knowledge that it is fully entitled to make the Agreement set forth herein, and that it is not precluded from by any other agreement now in effect.

9.2
Emory and Principal Investigator represent to the best of their knowledge that the Principal Investigator’s relevant qualifications, including dates, location, extent, and type of experience, are correctly listed and described in his/her most recent curriculum vitae (CV). 

9.3
SPONSOR and Emory represent that the Project will be conducted in compliance with applicable U.S. laws, rules and regulations, including, but not limited to, HIPAA and the Standards for Privacy of Individually Identifiable Health Information published in Title 45 of the United States Code of Federal Regulations parts 160 and 164.  

10.0
 INDEPENDENT CONTRACTOR 



10.1
Emory shall perform the Project as an independent contractor, and nothing contained in this Agreement shall be construed to create or imply a joint venture, partnership, principal-agent or employment relationship between the Parties or between SPONSOR and any Emory employees assigned to perform work on the Project.  Neither Party shall take any action or permit any action to be taken on its behalf which purports to be done in the name of or on behalf of the other Party and shall not have power or authority to bind the other Party or to assume or create any obligation or responsibility express or implied on the other Party's behalf or in its name, nor shall either Party represent to any one that it has such power or authority.




11.0
INDEMNITIES; EXCLUSION OF WARRANTIES, LIMITATION OF LIABILITY, INSURANCE


11.1
Indemnification by SPONSOR.  SPONSOR agrees to defend, indemnify and hold harmless Emory, its Affiliates, and their respective trustees, officers, directors, employees, agents, and contractors, including the Principal Investigator (“Emory Indemnitees”) from and against any and all third-party claims, lawsuits and demands and the associated liabilities, damages, costs and expenses (including reasonable attorneys’ fees) (each, a “Claim” and collectively, “Claims”) arising out of or relating to (i) the performance of the Agreement, or (ii) SPONSOR’s use of the Project results, data and/or material or any Intellectual Property to which rights, title and interest are assigned or granted to SPONSOR hereunder, or (iii) any failure by SPONSOR to comply with any applicable U.S. law, rule or regulation, or (iv) any negligent act or willful misconduct on the part of any SPONSOR Indemnitees; provided, however, that SPONSOR’s obligations shall not extend to an Emory Indemnitee for that portion of any claim attributable to (i) the negligence or willful misconduct of any Emory Indemnitees in their performance  under this Agreement, or (ii) any failure by an Emory Indemnitee to comply with any applicable U.S. governmental law, rule or regulation.
11.2
Indemnification by Emory.  Emory agrees to defend, indemnify and hold harmless SPONSOR, its agents, employees, officers, Affiliates and assigns (“SPONSOR Indemnitees”) from and against any and all third-party Claims arising out of or relating to (i) the negligence or willful misconduct of any Emory Indemnitees in their performance of the Project under this Agreement, or (ii) any failure by an Emory Indemnitee to comply with any applicable U.S. governmental law, rule or regulation; provided, however, that Emory’s obligations shall not extend to a SPONSOR Indemnitee for that portion of any Claim attributable to (i) the performance of the Study by SPONSOR or (ii) SPONSOR’s use of the Project results, data and/or material or any Intellectual Property to which rights, title and interest are assigned or granted to SPONSOR hereunder, or (iii) any failure by SPONSOR to comply with any applicable U.S.  law, rule or regulation, or (iv) any negligent act or willful misconduct on the part of any SPONSOR Indemnitee.

11.3
Except as expressly provided herein, neither Party makes any warranties, express or implied, as to any matter whatsoever, including, without limitation, with respect to the Project, the Project Data AND/OR MATERIAL or any Intellectual Property, whether tangible, conceived, discovered, or developed under this Agreement; or the merchantability, or fitness for a particular purpose of the Project, the Project Data. OR MATERIAL  or any Intellectual Property. In no event shall either Party be liable for any loss of profits, business interruption or any other indirect, consequential, incidental, special, punitive or exemplary damages of any kind suffered by the other Party, its Affiliates, any licensee, or any third party resulting from the other Party’s use of the Project Data or any Intellectual Property.
12.0
TERMINATION 


12.1
Either Party may terminate this Agreement without cause by giving the non-terminating Party advance written notice of not less than thirty (30) prior to the date of proposed termination.


12.2
In the event of a material default on the part of either Party, the non-defaulting Party may give thirty (30) days' written notice to the defaulting Party, during which time the defaulting Party shall cure the default within ten (10) calendar days. If the defaulting Party fails to cure the default within the ten (10) day period, the non-defaulting Party may give written notification that this Agreement is immediately terminated. The decision to terminate shall not be construed as an election of remedies or a waiver of any remedies, and the non-defaulting Party shall be entitled to remedies available at law and in equity.


12.3
In the event that Principal Investigator becomes unavailable and thereby unable to complete the Project as set forth in this Agreement and a mutually acceptable replacement is not named within thirty (30) days of the date that the Principal Investigator ceases to serve in such capacity on the Project, then either Party may terminate this Agreement upon ten (10) days written notice to the other Party.  

13.0
MISCELLANEOUS 


13.1 
NOTICES - All notices and consents required to be given or made by the Parties shall be in writing and shall be deemed  given as of the date received, if delivered by hand (including via overnight courier) or sent by registered mail (postage prepaid), shall be sent to the following addresses:

	To SPONSOR:
	
	To Emory:

	
	
	Attn: Director

	
	
	Office of Sponsored Programs

	
	
	Emory University

	
	
	1599 Clifton Rd NE, 4th Floor
Mailstop: 1599-001-1BA

	
	
	Atlanta, GA 30322

	
	
	


13.2
PUBLICITY - Neither Party shall employ or use the name, trademark, trade name or logo of the other Party or the other Party’s Affiliates or employees in any promotional materials or advertising without the prior express written permission of the other Party nor shall either Party originate any publicity, news release, or other public announcement relating to this Agreement or to performance hereunder or the existence of this Agreement; except as required by law, without the prior express written permission of the other Party.  

13.3
ENTIRE AGREEMENT - This Agreement, including the Exhibits attached hereto, constitutes the entire agreement between the Parties with respect to the subject matter hereof and supersedes all prior communication, agreements or understandings, written or oral, between the Parties with respect thereto.



13.4
AMENDMENT - This Agreement may only be amended or modified by a writing duly executed by both parties which expressly references and amends this Agreement. 


13.5
WAIVER - No waiver of any of the provisions of this Agreement shall constitute a waiver of any other provision (whether or not similar), nor shall such waiver constitute a continuing waiver unless otherwise expressly provided in writing.



13.6
SURVIVAL - Notwithstanding the expiration or termination of this Agreement, it is acknowledged and agreed that those rights and obligations which by their nature are intended to survive such expiration or termination shall survive, including without limitation, Sections 8.1, 9.3, 11.1, 11.2, 11.3, 13.3, 13.4, 13.5, 13.6, 13.7, 13.8, and 13.9.



13.7
GOVERNING LAW - The validity, interpretation and performance of this Agreement, the rights and obligations arising hereunder shall be governed by the laws of the State of Georgia, without regard to conflicts of law principles.

13.8
DISPUTE RESOLUTION - Emory and SPONSOR shall initially attempt in good faith to resolve any significant controversy, claim, or dispute arising out of or relating to this Agreement or significant breach thereof  (hereinafter referred to as a “Dispute”) through at least one face-to-face negotiation between senior executives of the rank of at least Vice President, or in the case of Emory and/or SPONSOR, an officer of Emory and/or SPONSOR of equivalent rank and with power to bind each of Emory and/or SPONSOR, at the place of business of the Party of whom the meeting is first requested. 

13.9   
ASSIGNMENT - This Agreement is personal to the Parties and shall not be assignable by either Party without the prior written consent of the other Party.  Notwithstanding the foregoing, SPONSOR may assign its rights and obligations under this Agreement without Emory’s consent: (i) to an Affiliate; or (ii) incident to the transfer of all or substantially all of its business.
  


13.10
COUNTERPARTS - This Agreement may be executed in any number of counterparts, all of which when taken together shall constitute one single agreement between the Parties.



13.11
FORCE MAJEURE - Any delays in, or failure of performance of any Party to this Agreement, shall not constitute a default hereunder, or give rise to any claim for damages, if and to the extent caused by occurrences beyond the control of the Party affected, including, but not limited to, acts of God, strikes or other concerted acts of workmen, civil disturbances, fires, floods, explosions, riots, war, terrorism, rebellion, sabotage, acts of governmental authority or failure of governmental authority to issue licenses or approvals which may be required. 


IN WITNESS WHEREOF, each Party has caused this Agreement to be executed by its duly authorized representative as of the date last below written.


	SPONSOR
	
	Emory University

	By:

	
	By:


	Printed Name: 

	
	Printed Name:


	Title:  

	
	Title:  

	Date:  ___________________________

	
	Date:  ____________________________


	
	
	


	
	
	READ AND ACKNOWLEDGED

	
	
	PRINCIPAL INVESTIGATOR:
By:


	
	
	Printed Name: 


	
	
	Title:   

	
	
	Date:  ____________________________


	
	
	


Exhibit A

AUTHORIZED REPRESENTATIVES

	Designated SPONSOR Authorized Representative:
	Designated Emory Authorized Representative:

	Name: 
	Name:  

	Location: 

	Location:  


	Telephone:  
	Telephone: (404) 712-9557


Exhibit B

Description of Project


Exhibit C
PAYMENT SCHEDULE
SPONSOR shall pay Emory the total amount of $xxx,xxx.00 USD payable in accordance with the milestone schedule below. 

Payments:  SPONSOR agrees to pay Emory all applicable costs associated with conducting the Project in three installments in accordance with the following payment schedule:
Milestone







Payment Allocation

· 1st Installment (40%)
$
Upon Execution of this Agreement 

· 2nd Installment (50%)
Upon Completion of ______________
$

· 3rd Installment (10%)
 $
Upon Receipt of Final ______________
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