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SPONSORED RESEARCH AGREEMENT
This Research Project Agreement (the “Agreement”) entered into as of this ___ day of     ___________2009 (the “Effective Date”) by and between Emory University, with offices located at 1599 Clifton Road NE, 4th Floor, Mailstop 1599-001-1BA, Atlanta, GA 30322 (“Emory”) and (NAME OF SPONSOR AND ADDRESS) (“SPONSOR”) (each a “Party” and collectively the “Parties”) 
RECITALS


WHEREAS, Sponsor desires to support the research project entitled, “_____________________________” (“Project”) conducted by Emory under the direction of Dr. __________________________ of Emory’s  School of _____________________.  Emory agrees to perform and Sponsor agrees to support the Project in accordance with terms and conditions of this Agreement. 

WHEREAS, the Project pursuant to this Agreement is of mutual interest of Sponsor and Emory, and furthers Emory’s mission as a non-profit, tax-exempt educational institution to create, preserve, teach, and apply knowledge in the service of humanity.
NOW THEREFORE, in consideration of the mutual covenants and promises contained herein; the Parties hereto agree as follows:
Article 1
Definitions 
1.1 “Agreement” shall mean this Agreement, including all Exhibits referenced and attached to this Agreement.
1.2
Emory Background IP” shall mean those inventions, improvements discoveries, patents, copyrights, trademarks or trade secrets owned by or controlled by Emory, which existed prior to the effective date of this Agreement, or results from work performed by one or more employee(s) of Emory and not developed pursuant to the Project. 
1.3
“Emory Principal Investigator” means Dr. ____________________, who, on behalf of Emory, is responsible for the conduct, supervision, and all technical aspects of the Project.      
1.4
“Sponsor Background IP” shall mean those inventions, improvements discoveries, patents, copyrights, trademarks or trade secrets owned by or controlled by Sponsor, which existed prior to the effective date of this Agreement, or results from work performed by one or more employee(s) of Sponsor and not developed pursuant to the Project.   
Article 2
Project 
2.1
Term of the Agreement.  The term of this Agreement shall begin on the Effective Date referenced above and shall end on _________________ unless terminated sooner pursuant to Article2.2(c) and Article_____________.
2.2
General.   Emory Principal Investigator, on behalf of Emory, shall perform the Project in accordance with the Scope of Work, referenced and incorporated herewith as Exhibit A. Changes and/or modifications to the Scope of Work shall require written mutual approval of the Parties.     
(a)
In the event the Emory Principal Investigator becomes unavailable for any reason, Emory shall be able to designate a replacement member of its faculty who is acceptable to the Sponsor to serve as the Emory Principal Investigator of the Project. If a replacement Emory Investigator has not been designated and approved by Sponsor within sixty (60) days (or period mutually acceptable to the Parties) after the original Emory Principal Investigator ceases his/her services under this Agreement, either party may terminate this Agreement upon written notice to the other Party, subject to Article_________ below.

2.3
Conduct of Project.  
(a)
Emory Principal Investigator, on behalf of Emory, shall use reasonable efforts to conduct the Project in a professional manner. Emory Principal Investigator shall also use good faith efforts to conduct the Project in accordance with the terms of this Agreement and all applicable U.S. government laws, rules and regulations.   

(b)
Subject to sections 2.1 and 2.2 (a) above, Sponsor acknowledges that Emory shall have the freedom to conduct and supervise the Project in a manner consistent with Emory’s educational and research missions.   
(c)
Results and Reporting.  Emory shall keep accurate scientific records relating to the Project and shall prepare reports in accordance with the requirements of the attached Scope of Work. 
Article 3
Costs and Payments

3.1
Support. In consideration for the performance of the Project, Sponsor shall reimburse Emory the amount not less than     _____________________   U.S. Dollars ($       USD) during the performance of this Agreement. The schedule of payments shall be made in accordance with the Project Budget, referenced and incorporated herewith as Exhibit B. 
(a) 
If at any time Emory determines that it will require additional funds for the completion of the Project, it shall notify Sponsor and provide as estimate of the additional amount for Sponsor’s consideration. Sponsor shall not be liable for any costs in excess of the amount of ___________ unless it has agreed in writing to provide additional funds.  
3.2
Payment. All payments shall be made payable to Emory University (Tax ID: 58-0566256) and shall refer to this Agreement, the Principal Investigator and Emory’s reference number __________________.  
Payment shall be sent to:      





Wells Fargo-Emory University



P.O. Box 935084




3585 Atlanta Avenue




Hapeville, GA 30354




(Phone: 404-684-4855)

3.3
Title to Equipment, Supplies and Material. Title to any equipment, supplies and materials made or acquired with funds provided under this Agreement shall vest with Emory, and shall remain the property of Emory following termination of this Agreement. 
Article 4
Intellectual Property, Project Data Ownership and Data Security
4.1 Background IP.  

(a)
This Agreement does not affect the ownership of either Emory Background Intellectual Property (“Emory Background IP”) or Sponsor Background Intellectual Property (Sponsor Background IP”).  Each Party’s Background IP will remain the property of its respective owner.  No licence to use each other’s Intellectual Property is impliedly granted as a result of this Agreement except as specifically set forth herein.

(b)
Each Party grants the other a royalty-free, non-exclusive license to use its Background IP for the sole purpose of carrying out the Project.  Neither Party may grant to a third party any sub-licence to use the other Party’s Background IP.  

4.2
Intellectual Property and Ownership.  
(a) Emory shall retain right, title, and interest in all Emory Intellectual Property, and patents, copyrights, software and tangible research materials and other intellectual property related 
thereto.

 (b) Emory shall control the preparation and prosecution of all patent applications and the

maintenance of all patents related to Emory Intellectual Property. With regard to any patent

applications filed at the request and expense of Sponsor, Emory will consult with Sponsor on patent prosecution. Sponsor shall reimburse Emory upon receipt of invoice for all documented expenses incurred in connection with the filing and prosecution of the patent applications and maintenance of the patents that Sponsor has requested Emory to prosecute.
(c) In consideration of Sponsor's funding of the Sponsored Research and payment for intellectual

property expenses as provided for in Article 4.2 (b), Emory grants Sponsor a first option to negotiate to acquire a license on commercially reasonable terms to practice Institution Intellectual Property. Emory and Sponsor will negotiate in good faith to determine the terms of a license agreement as to each item of Emory Intellectual Property for which Sponsor has agreed to make payment for intellectual property expenses as provided for in Article 4.2 (b), if any. If Sponsor and Emory fail to execute a license agreement within six (6) months after disclosure of the Emory Intellectual Property to Sponsor, or if Sponsor fails to make payment for intellectual property expenses as provided for in Article 4.2 (b), Emory shall be free to license the Emory Intellectual Property to any party upon such terms as Institution deems appropriate, without any further obligation to Sponsor.

(d) Any license granted to Sponsor pursuant to Section 4.2 (c) hereof shall be subject to Emory’s
right to use and permit other non-profit organizations to use Emory Intellectual Property for educational and research purposes and, if applicable, to the rights of the United States government reserved under Public Laws 96-517, 97-256 and 98-620, codified at 35 U.S.C. 200-212, and any regulations issued thereunder. 
4.3
Disclosure of Inventions.    Each Party will promptly disclose to the other all Project IP. For the avoidance of doubt, Project Inventions shall be those inventions discovered pursuant to the Project that have been created by Investigators or those directly under the supervision or control of Investigators and in Investigators’ laboratories. 

4.4 
Grant of Rights. 
 (a) Sponsor shall have the right to use Project Results disclosed to Sponsor in records and

reports for any reasonable purpose. Sponsor shall need to obtain a license to use Project Results from Emory if such use would infringe any copyright or any claim of a patent application or issued patent owned by Emory. 

(b) Emory hereby grants Sponsor a royalty-free, nontransferable, non-exclusive right to copy, reproduce and distribute any research reports furnished to Sponsor under this Agreement. Sponsor may not charge fees for said project reports, use said project reports for advertising or promotional activities, or alter or modify said project reports without the prior written permission of Emory. 

4.5
Data Security. (Include only if applicable i.e. AI and data transactions) 
Sponsor and all Sponsor representatives, agents or subcontractors (“Contractors”) who have access to or maintain the data provided under this Agreement (“Data”) shall have implemented and documented appropriate operational, technical and organizational measures to protect Data against accidental or unlawful destruction, alteration, and unauthorized disclosure or access.  Such measures must include, without limitation, maintaining reasonable and appropriate (i) firewall protection, (ii) backup copies of the Data, and (iii) protection from network attacks and other malicious, harmful, or disabling data, work, code, or programs.   Sponsor will notify Emory in writing without unreasonable delay as soon as Sponsor becomes aware of any intrusion or attack that results in unauthorized access, disclosure, use, encryption or destruction of any Data.
Article 5
Publications and Publicity
5.1
Publication.  Subject to the limitations set forth in this Article, each Party shall be free to publish or otherwise disclose the data, information, and other research results arising from the Collaboration; provided, that neither Party shall publish or otherwise disclose the Confidential Information or Proprietary Material of the other Party, any Project Material or any Project Invention without the prior written consent of the other Party.  
(a) At least thirty (30) days prior to submission of any publication or any public presentation, the “Publishing Party” shall provide the “Reviewing Party” with a copy of the proposed publication for review and comment. The Reviewing Party will notify the Publishing Party within thirty (30) days after receipt of the proposed publication as to whether the proposed publication/public presentation contains Confidential or Proprietary information.  If the Reviewing Party notifies the Publishing Party that the proposed disclosure contains Confidential or Proprietary information, the Publishing Party shall delete the Confidential or Proprietary information prior to publication. Notwithstanding any other provision herein to the contrary, either Party may disclose Confidential Information or Proprietary Materials to the extent required by law in the state and/or federal jurisdiction; provided that in such event, such Party shall use reasonable efforts to provide notice to the other Party prior to such disclosure to enable the other Party to secure a protective order or otherwise prevent disclosure of such information.

5.2   Use of Name.  Except as required by U.S. law, rule or regulation, neither Party shall use or refer to this Agreement in the public media, or use the names, trademarks or logo of the other Party without express prior written permission.  Each Party shall have the right to acknowledge Sponsor’s support of the research performed under this Agreement in scientific publications.  Notwithstanding the foregoing, it is understood and agreed that Sponsor may disclose the existence and nature of the Project, including, without limitation, by referencing Emory and/or Emory Principal Investigator(s), in government filings, regulatory disclosures, scientific publications, and disclosures to its employees, agents, and consultants. 
Article 6
Confidential Information

6.1
Disclosures.  During the Term, the Parties may, disclose to each other Confidential Information. “Confidential Information” shall mean all information disclosed by a Party (the “Disclosing Party”) to the other Party (the “Receiving Party”) pursuant to this Agreement, whether in oral, written, graphic or electronic form, provided, that all such information shall be marked “Confidential.”   Information disclosed other than in written form shall be subject to the terms of this Agreement only if confirmed in writing to the Receiving Party within thirty (30) days of initial disclosure specifying with particularity that Information disclosed other than in written form which is subject to this Agreement.  The Receiving Party shall use Confidential Information of the Disclosing Party only for the purposes of the Project and shall not disclose such Confidential Information to third parties without the prior written permission of the Disclosing Party.  The obligations of the Parties pursuant to this Article 6 with respect to Confidential Information of the other Party shall continue in full force and effect during the Term and for a period of five (5) years after the expiration or termination of this Agreement.  Notwithstanding the foregoing, the Receiving Party may disclose the Confidential Information of the Disclosing Party to the extent such disclosure is reasonably necessary in complying with applicable laws or regulations in the state and/or federal jurisdiction in which such Confidential Information is kept provided that in such event, the Receiving Party shall use reasonable efforts to provide notice to the Disclosing Party prior to such disclosure to enable the Disclosing Party to seek a protective order or otherwise prevent disclosure of such Confidential Information.  Each Party shall return the others’ Confidential Information but shall be entitled to retain at least one (1) copy to maintain compliance of the Party’s obligations under this Agreement. 
6.2
Exclusions.  The Receiving Party’s obligations under this Article 6 shall not apply to Confidential Information that: 
(i) is reasonably required by scientific standards for publication of the sponsored research Project, or any information that is necessary to provide patient care or for other scholars to verify the results of the Project; (ii) is in public domain at the time of disclosure or that thereafter enters the public domain  through no fault of the Receiving Party; (iii)  is in the Receiving Party’s possession before the date of disclosure, or becomes known to the Receiving Party through a third party having an apparent bona fide right to disclose the information; (iv) is developed independently by the Receiving Party without access to the Disclosing Party’s Confidential Information; and (v) is information that is required to be disclosed for compliance with any applicable federal, state or local law or regulation, or required to be disclosed by order of a court of competent jurisdiction. 

Article 7
Warranty Disclaimer and Limitation of Liability

7.1
Emory’s Representations.  Emory hereby agrees and represents to Sponsor that prior to commencing the Project, Emory and Emory Principal Investigator shall obtain all required institutional approvals. Emory further represents  that the Project will be conducted in compliance with applicable U.S. laws, rules and regulations, including, but not limited to, the Health Insurance Portability and Accountability Act of 1996, as amended, and the regulations promulgated thereunder, as they may be amended from time to time (“HIPAA”), and any other U.S. laws and/or regulations relating to the maintenance, use, transmission or other activity concerning patient records and confidentiality of personal and medical data. ,.  
7.2 
Warranty Disclaimer.  Except as otherwise provided in this Agreement, Emory and  Emory Principal Investigator, make NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTIES WITH RESPECT TO THE CONDUCT, COMPLETION, SUCCESS OR PARTICULAR RESULTS OF THE PROJECT, OR THE CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF SUCH RESULTS, OR ANY USE EMORY INTELLECTUAL PROPERTY, OR THAT RESEARCH RESULTS WILL NOT INFRINGE ANY PATENT, COPYRIGHT, TRADEMARK, OR OTHER INTELLECTUAL PROPERTY RIGHT OF A THIRD PARTY. 
NEITHER PARTY SHALL NOT BE LIABLE TO THE OTHER PARTY FOR ANY DIRECT, INDIRECT, CONSEQUENTIAL, PUNITIVE OR OTHER DAMAGES, INCLUDING LOSS PROFITS, OR COST OF PROCUREMENT OF SUBSTITUTE GOODS, RESULTING FROM THE RESULTS OF THE PROJECT, OR THE USE OF ANY EMORY OR SPONSOR INTELLECTUAL PROPERTY, OR ANY PRODUCTS RESULTING THEREFROM.  
Article 8
Indemnification
 8.1
Indemnification by Sponsor.  Sponsor agrees to defend, indemnify and hold harmless Emory, 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) Emory’s participation in and/or performance of  the Project, (ii) Sponsor’s use of the Project results or Project data,  or (iii) any negligent act or willful misconduct on the part of any Sponsor’s Indemnitees (as defined below), or (iv) any material breach of this Agreement by any Sponsor Indemnitee; 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 of the Project under this Agreement, or (ii) any material breach of this Agreement by any Emory Indemnitee.
8.2
Indemnification by Emory.
Emory agrees to defend, indemnify and hold harmless SPONSOR, its agents, employees, officers, Affiliates and assigns (“Sponsor’s 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 material breach of this Agreement by any Emory Indemnitee; provided, however, that Emory’s obligations shall not extend to a Sponsor Indemnitee for that portion of any Claim attributable to (i) Sponsor’s use of the  Data and/or any Sponsor Project IP or Joint IP   to which right and right are assigned by Emory to Sponsor hereunder, or (ii) any negligent act or willful misconduct on the part of any Sponsor Indemnitee, or (iii) any material breach of this Agreement by any Sponsor Indemnitee.
8.3     Defense and Settlement of Claims. As a condition precedent to the indemnification obligations of the Parties, each Indemnitee seeking indemnification from the other Party under Article 8 of this Agreement shall (i) promptly notifies the indemnifying Party in writing as soon as they become aware of any Claim or action asserted against the Indemnitee to which the Indemnitee is entitled to indemnification hereunder, provided, however, that failure to give such notice shall not excuse the indemnifying Party’s obligation to indemnify, except to the extent it has suffered damage or prejudice by any Indemnitee’s failure to give notice or delay in giving such notice, and (ii) authorizes the indemnifying Party and/or its insurers the opportunity to control the defense and settlement thereof, and (iii) otherwise fully cooperates with the indemnifying Party in such defense or settlement.  The indemnifying Party will not be liable for any settlement or admission made by any Indemnitee without the indemnifying Party’s prior written consent.  The Indemnitee shall have the right to participate in the defense of the Claim using attorneys of its choice, at its own expense, provided, however, that the indemnifying Party shall have full authority and control to handle any such claim, demand or suit.  The indemnifying Party will not have the right to make any settlement or take any other action that would admit any liability or wrongdoing by the Indemnitee, or that would impose any injunctive relief upon the Indemnitee, without the prior written consent of the Indemnitee, which consent shall not be unreasonably withheld or delayed.
Article 9
 Termination 
9.1  Either Party may terminate this Agreement effective upon thirty (30) days advanced written notice to the other Party. 

9.2  If a Party breaches any material term or condition of this Agreement, and fails to cure such breach within ten (10) days (or within a mutually acceptable period) after receipt of written notice thereof, the non-breaching Party may terminate this Agreement effective immediately upon written notice of the breaching party.

9.3  Effect of Termination. In the event of termination hereunder, the total funds payable by Sponsor pursuant to this Agreement shall be equitably prorated for actual work performed, including all non-cancelable obligations accrued by Emory prior to the effective date of termination. 
9.4 Survival. Termination of this Agreement shall not affect the rights and obligations of the Parties that accrued prior to the effective date of termination.  All provisions, including subsections of Articles 2, 4, 5, 6, 7, 8, 9, 10, 12, and 13 as set forth herein shall survive the expiration or termination of this Agreement. 
Article 10
 Governing Law 

10.1
This Agreement shall be governed and construed in accordance with the laws of the State of Georgia and the United States of America without regard to any conflict of laws provisions.   

Article 11
Independent Contractors 

11.1
The terms of this Agreement shall not be deemed to establish an employer-employee or  principal and agent relationship between the Parties. During the performance of all tasks under this Agreement, The Parties shall be independent contractors. Neither Party shall be bound by the acts or conduct of the other Neither Party is authorized or empowered to act as agent for the other for any purpose and shall not on behalf of the other enter into any contract, warranty, or representation as to any matter.
Article 12
Notices

12.1
Notices and communications hereunder shall be deemed made  upon receipt if sent by recognized courier service or by registered or certified mail, postage prepaid, and addressed to the party to receive such notice or communication at the address given below, or such other address as may hereafter be designated by notice in writing:


If to Sponsor:    Attn:  

If to Emory (all Agreement matters):




Attn:  The Director – Contracts  




Office of Sponsored Programs




Emory University




1599 Clifton Road NE, 4th Floor




Mailstop 1599-001-1BA




Atlanta, GA 30322




USA


If to Principal Investigator (all technical matters):



Attn:  

Article 13
Miscellaneous 

13.1
No amendment, alteration, or modification of this Agreement or any Exhibits attached hereto shall be valid unless executed in writing by authorized signatories of both Parties.

13.2
If any one or more of the provisions of this Agreement shall be held to be invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining provisions of this Agreement shall not in any way be affected or impaired thereby.  To the extent legally permissible, any invalid, illegal or unenforceable provision of this Agreement shall be replaced by a valid provision, which shall implement the original intent of the invalid, illegal or unenforceable provision. 

13.3
This Research Agreement represents the entire agreement of the Parties with respect to the subject matter hereof and it expressly supersedes all previous written and oral communications between the Parties with respect to such subject matter. 

13.4
This Research Agreement shall be binding upon and inure to the benefit of the parties hereto, their respective successors, assigns, legal representative and heirs. This Research Agreement may not be assigned by either Party, whether voluntarily, by operation of law or otherwise, without the prior written consent of the other Party.

13.5
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same instrument.

13.6
Sponsor may assign or delegate in whole or in part its rights and obligations under this Agreement to any entity which is an Affiliate of Sponsor, to a successor entity of such party as part of an internal reorganization which results in Sponsor being organized in a different legal entity or corporate form, whether through conversion, merger, or otherwise, and to an entity that acquires all or substantially all of Sponsor’s assets or business and  Sponsor shall promptly notify Emory of any such assignment. 
Article 14
Force Majeure and Export Control
14.1
Neither Party shall be liable in damages to the other Party or have the right to terminate this Agreement for any delay or default in performance hereunder if such delay or default is caused by conditions beyond its control including, but not limited to Acts of God, Government restrictions (including the denial or cancellation of any export or other necessary license), wars, wars, insurrections and/or any other cause beyond the reasonable control of the party whose performance is affected, provided, however, that the Party claiming force majeure has exerted  reasonable efforts to avoid or remedy such force majeure and thereafter takes reasonable steps to mitigate any such delay in performance hereunder and any damages that may be incurred by the other Party thereby.

14.2
It is understood that Emory and Sponsor are subject to United States export controls laws and as well as prohibitions against engagement with U.S. Government restricted parties and entities.  The transfer of certain information, technical data and commodities may require a license from the relevant agency of the United States Government. In implementation of this Agreement, the Sponsor shall ensure that its employees, affiliates, agents, or persons acting on its behalf will, directly or indirectly (a)comply with all applicable U.S. export control and U.S. Customs import laws and regulations, including associated embargo and sanction regulations, and (b) unless specifically authorized by applicable governmental license or regulation, not directly or indirectly export or re-export any export controlled information or technical data, or any commodity to be used during the course of a collaborative effort which is export controlled, to any prohibited country (including release to nationals, wherever they may be located, of any prohibited country), or to any U.S. Government restricted party or end user, as specified in such applicable export control, embargo, and sanctions regulations.
Signature page follows 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives as of the Effective Date.    
Emory University 

Sponsor 

By: 


By: 


Print Name: 

Print Name:  


Title: ___________________________

Title:   


Date: 

Date: 


Read and Acknowledged by (Principal Investigator):

By: ____________________________


 


Title: 


Date: 
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