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RESEARCH AGREEMENT

This Research Agreement (“Agreement”) is entered into as of             , 20      (the “Effective Date”) by and between Rutgers, The State University of New Jersey, an instrumentality of the State of New Jersey, having its principal research administration offices at 33 Knightsbridge, 2nd Floor East, Piscataway, New Jersey 08854 (hereinafter “RUTGERS”) and       FILLIN  "Sponson name"  \* MERGEFORMAT  USERADDRESS   \* MERGEFORMAT , a corporation organized under the laws of      , having a business office at         (hereinafter “SPONSOR”). 

WHEREAS, SPONSOR wishes to fund certain research at RUTGERS which is of interest and benefit to RUTGERS, will further the instructional and research objectives of Rutgers and the public interest in a manner consistent with its status as a non-profit, tax-exempt, public, educational institution, and may derive benefits for both SPONSOR and RUTGERS by advancing knowledge through discovery and by creating new technologies through invention; 

NOW THEREFORE, for valuable consideration and intending to be legally bound by the terms, conditions and covenants hereinafter set forth, the parties agree as set forth below.  

ARTICLE I

SCOPE OF WORK

1.1 Scope of Work. RUTGERS Principal Investigator for the research described in Exhibit A Scope of Work conducted during the Period of Performance shown in Section 1.2 of this Agreement (hereinafter “Research”) is       . The Principal Investigator shall be responsible for the direction of the Research and shall conduct the Research in accordance with the terms of this Agreement, including Exhibit A Scope of Work . 

1.2 Period of Performance. Research under this Agreement will be performed from       through      . 

1.3 Technical Representative. SPONSOR shall appoint a technical or scientific representative (hereinafter “Technical Representative”) who initially will be       or such other representative as SPONSOR may subsequently designate in writing. 

1.4 Communication. During the period of this Agreement, SPONSOR’s Technical Representative may have reasonable access personally or by telephone to discuss the Research informally with Principal Investigator. Access to work performed in RUTGERS laboratories and at other RUTGERS’ premises in the course of the Research will be entirely under the control of RUTGERS personnel; SPONSOR’s representatives are permitted to visit such laboratories and premises only during usual hours of operation as is mutually agreeable. 

1.5 Technical Reports. The Principal Investigator may make up to two (2) oral reports each year if requested by SPONOSR. Within sixty (60) days after the expiration of this Agreement, the Principal Investigator shall submit a comprehensive final written report to SPONSOR. 

ARTICLE 2

BUDGET
This is a firm fixed price agreement and the amount payable by SPONSOR to RUTGERS for the cost of Research is $####### . RUTGERS shall invoice SPONSOR via email to [insert email address], pursuant to the schedule below.  

	Invoice Number
	Date of Invoice
	Amount of Invoice
	Total Amount Invoiced

	
	
	
	

	
	
	
	

	
	
	
	


For the avoidance of doubt, if SPONSOR is more than thirty (30) days delinquent in payments due under this Agreement, then it is in material breach of this Agreement.  If SPONSOR is in material breach of this Agreement, then, without further or separate notice to SPONSOR, RUTGERS may stop all work under this Agreement until the breach is fully cured and SPONSOR has demonstrated to RUTGERS satisfaction the willingness and ability to comply with the payment provisions of this Agreement.  The parties agree and acknowledge that any such work stoppage by RUTGERS shall not constitute a breach of RUTGERS obligations to perform pursuant to the terms of this Agreement. 
ARTICLE 3
PUBLICATION

Publication of research is one of the primary missions of RUTGERS. SPONSOR agrees that Principal Investigator shall be permitted to present at symposia, national or regional professional meetings, to copyright and to publish in journals, theses or dissertations, or otherwise of their own choosing, methods and results of the Research. In order to permit SPONSOR an opportunity to determine if patentable inventions will thereby be disclosed, the Principal Investigator will provide SPONSOR with copies of articles, written by research personnel reporting on the Research prior to submission for publication. If SPONSOR wishes to request that the publication be delayed so that a patent application may be filed on an invention disclosed in such publication, SPONSOR shall so notify Principal Investigator and RUTGERS in writing within thirty (30) days of receipt of the proposed publication from RUTGERS. 

ARTICLE 4

CONFIDENTIALITY

Confidential or proprietary information shall mean any and all knowledge, know-how, processes or other information disclosed to one party by the other party which the disclosing party considers confidential  and which it identifies in writing as  confidential (hereinafter “Confidential Information”) All Confidential Information belonging to one party and given to the other under this Agreement shall be used only for the purposes given and shall be held in confidence by the receiving party for three (3) years after expiration of this Agreement so long as such information (i) remains unpublished by the giving party or does not otherwise become generally available in the public domain, (ii) is not lawfully received by the receiving party from a third party with the legal authority to publicly disclose it, (iii) is not independently developed by the receiving party without  the benefit of such information, or (iv) is not required by law to be disclosed.

ARTICLE 5

INTELLECTUAL PROPERTY

5.1  Background Intellectual Property. All rights and title in and to any and all pre-existing inventions, discoveries, know-how, material, and software (hereafter “Background Technology”) developed prior to the performance of this Agreement by either of the Parties to this Agreement, whether or not patentable, shall reside with the owner thereof.  Neither Party shall accrue any rights, title, interests or licenses to the other Party’s Background Technology by means of estoppel or otherwise, except for the license to use the other Party’s Background Technology to perform the Research.
5.2  Foreground Intellectual Property.  To the extent any new intellectual property is developed, created or discovered during the performance of this Agreement, within the scope of the Research, and by any Party to this Agreement (“New IP”), all rights titles and interests of such New IP shall vest to the inventors of such New IP, and inventorship shall be determined using principles of United States Patent Law.
5.3  Intellectual Property Notification.  RUTGERS shall promptly report any such New IP to SPONSOR upon receipt by its Office of Research Commercialization of a completed written disclosure (hereafter the “Initial Disclosure”) thereof from the Principal Investigator.
5.4  Patents. RUTGERS shall and hereby grants to SPONSOR an option to negotiate a license to any New IP disclosed to SPONSOR in any Initial Disclosure (“Option Right”).  SPONSOR shall have thirty (30) days after the date of the Initial Disclosure to notify RUTGERS that SPONSOR elects to exercise its Option Right.  Upon RUTGERS receipt of SPONSOR’s election to exercise its Option Right, the Parties shall engage in good-faith negotiations for a period of three (3) months, unless otherwise extended by the Parties.  At the end of the three (3) month negotiation period, unless otherwise amended, or if SPONSOR does not elect to exercise its Option Right,  RUTGERS shall be free to pursue a license of the New IP to any third party RUTGERS may desire.  

5.5  Patent Expenses.  Upon SPONSOR’s election to exercise its Option Right, RUTGERS shall cause patent applications to be filed and prosecuted in its name at SPONSOR’s expense.  After filing, RUTGERS will promptly advise SPONSOR and provide SPONSOR a copy of any such patent application.  SPONSOR shall reimburse RUTGERS (or at the option of RUTGERS make payment directly to the vendor), within thirty (30) days of receipt of invoice from RUTGERS, all patent costs incurred by RUTGERS for the New IP ending on the earliest of:  i) the expiration of the applicable three (3) month negotiation period, ii) the execution date of the definitive license agreement between the parties, or iii) the effective date of notice by SPONSOR to RUTGERS relinquishing SPONSOR’s negotiation rights with respect to the applicable Intellectual Property.
5.6 License Terms.  Any licenses granted to SPONSOR will provide (i) for SPONSOR (and its sub-licensees, if any) to diligently exert its best efforts to introduce products utilizing the licensed technology into public use as rapidly as practicable on terms acceptable to RUTGERS; (ii) for a royalty and other consideration that is usual and customary in the trade; (iii) for termination in the event SPONSOR has not introduced licensed products into public use within a time period commensurate with industry standards that is acceptable to RUTGERS; (iv) for indemnity and insurance terms acceptable to RUTGERS’ insurance carrier; (v) for RUTGERS to retain a non-exclusive license, with the right to grant sub-licenses, for publication, research and internal use purposes only; (vi) that the rights of the United States of America as set forth under Public Laws 96-517 and 98-620 are specifically reserved. (These rights include, without limitation, a royalty free license to the U.S. Government of inventions made resulting from research which it sponsors partially or wholly with federal funds). 

ARTICLE 6

INDEMNIFICATION

To the maximum extent permitted by law, SPONSOR hereby agrees to indemnify, defend, and hold harmless RUTGERS and its present and former officers, directors, governing board members, employees, agents, and students from any claim, loss, cost, expense, damage or liability of any kind, including reasonable attorney's fees and expenses, arising out of or connected with its participation in the Research or its use of the Intellectual Property. 
Notwithstanding anything herein to the contrary, SPONSOR agrees to hold harmless, indemnify and defend RUTGERS from all claims, liabilities, demands, damages, expenses and losses (including reasonable attorney fees and expenses of litigation) arising out of the use by SPONSOR, or by any third party acting on behalf of or under authorization from SPONSOR, of any Intellectual Property subject to possible license hereunder or out of any use, sale or other disposition by SPONSOR, or by any third party acting on behalf of or under authorization from SPONSOR, including products made or developed as a result of information or materials received from RUTGERS.  The provisions of this paragraph shall survive termination or expiration of this Agreement.
ARTICLE 7

WARRANTIES

RUTGERS MAKES NO WARRANTIES, EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE CONDITION, ORIGINALITY, OR ACCURACY OF THE RESEARCH OR ANY INVENTION(S) OR PRODUCT(S), WHETHER TANGIBLE OR INTANGIBLE, CONCEIVED, DISCOVERED, OR DEVELOPED UNDER THIS AGREEMENT; OR THE OWNERSHIP, MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE OF THE RESEARCH OR ANY SUCH INVENTION OR PRODUCT.  RUTGERS WILL NOT BE LIABLE FOR ANY DIRECT, INDIRECT, CONSEQUENTIAL, OR OTHER DAMAGES SUFFERED BY SPONSOR, ANY LICENSEE, OR ANY OTHERS RESULTING FROM THE USE OF THE RESEARCH OR ANY SUCH INVENTION OR PRODUCT.

RUTGERS MAKES NO REPRESENTATION OR WARRANTY REGARDING ACTUAL OR POTENTIAL INFRINGEMENT OF PATENTS, COPYRIGHTS OR OTHER INTELLECTUAL PROPERTY OF THIRD PARTIES, AND SPONSOR ACKNOWLEDGES THAT THE AVOIDANCE OF SUCH INFRINGEMENT IN THE DESIGN, USE AND SALE OF PRODUCTS AND PROCESSES RELATED TO THE RESEARCH WILL REMAIN THE RESPONSIBILITY OF SPONSOR.

ARTICLE 8

INSURANCE

SPONSOR shall obtain and carry in full force and effect liability insurance with a reputable and established insurance company which shall protect SPONSOR and RUTGERS with regard to SPONSOR’s obligations under this Agreement.  SPONSOR shall supply a current certificate of insurance to RUTGERS if requested. 
ARTICLE 9
TERMINATION
9.1 General. This Agreement will begin upon the Effective Date and will expire at the end of the period specified in Section 1.2, unless extended or sooner terminated in accordance with the provisions of this Article. RUTGERS may terminate this Agreement immediately if circumstances beyond its control preclude continuation of the Research.
If SPONSOR fails to meet any of its obligations under this Agreement and fails to remedy any such failure within thirty (30) days after receipt of written notice thereof, RUTGERS shall have the option of terminating this Agreement upon written notice thereof, and may terminate any licenses or negotiation rights granted to SPONSOR.  In the event RUTGERS fails to meet its obligations under this Agreement and fails to remedy any such failure within thirty (30) days after receipt of written notice thereof, SPONSOR will have the option of terminating this Agreement upon written notice thereof, and such right to terminate shall be SPONSOR's sole remedy at law or in equity.

Upon termination of this Agreement, SPONSOR shall reimburse RUTGERS for all reasonable expenses and uncancellable commitments incurred or committed as of the date of termination and not paid for by SPONSOR previously, provided that, other than with respect to patent costs reimbursable to RUTGERS pursuant to the terms of Article 6 herein, the cumulative reimbursement responsibility of the SPONSOR may not exceed the total amount committed for Research funding under this Agreement.

Termination or expiration of this Agreement, for reasons other than an unremedied failure to meet the material obligations under this Agreement, will not affect the rights and obligations of the parties accrued prior to termination.
9.2 Survival. The Following provisions will survive the expiration or termination of this Agreement:  Section 1.5 (Technical Reports); Article 3 (Publication); Article 5 (Intellectual Property); Article 6 (Indemnification); Article 7 (Warranties); Section 11.1 (Choice of Law); Section 11.5 (Equipment); and Section 11.6 (Publicity). 
ARTICLE 10
NOTICE

Notice.  Any notice or report required or permitted to be given under this Agreement shall be deemed to have been sufficiently given for all purposes if sent by first class certified or registered mail or if delivered by express delivery service to the following addresses of either party: 

Office for Research

Rutgers, The State University of New Jersey

33 Knightsbridge Road, 2nd Floor East

Piscataway, New Jersey 08854
ATTN: Executive Director, Research Contract Services
And
SPONSOR ADDRESS
     
ARTICLE 11
GENERAL

11.1 Governing Law. The validity and interpretation of this Agreement and the legal relations of the parties to it will be governed by the laws of the State of New Jersey applicable to the agreements entered into, and to be fully performed, in the State of New Jersey, without regard to its conflict of laws provision. 
11.2 Entire Agreement; Modifications. No change, modification, extension, termination, or waiver of this Agreement, or any of the provisions herein contained, shall be valid unless made in writing and signed by duly authorized representatives of the parties hereto. 
11.3 Assignment. This Agreement is not assignable by either party without the prior written consent of the other party. Any and all assignments not made in accordance with this Section 11.3 are void. 
11.4 Independent Contractor. For the purposes of this Agreement an all services to be provided hereunder, each party is, and will be deemed to be, an independent contractor and not an agent or employee of the other party. Neither party shall have authority to make any statements, representations or commitments of any kind, or to take any action, which is binding on the other party, except as may b e explicitly provided for herein or authorized by the other party in writing.
11.5 Equipment.  RUTGERS shall retain title to all equipment and supplies purchased and/or fabricated by it with funds provided by SPONSOR under this Agreement. 
11.6 Publicity. Neither party shall use the name or trademarks of the other party, nor of any member of the other party’s staff, in connection with any publicity without the prior written approval of the other party. This shall not include RUTGERS internal documents, annual reports and databases which are available to the public and which identify the existence of the Research by title, Principal Investigator, Sponsor, period of funding, amount of award, and an abstract of project. 
11.7 Severability.  If any provision of this Agreement is determined to be invalid or unenforceable, the parties will negotiate in good faith revisions to the provision that may be required in order to render it valid and enforceable. In the even the parties are unable to agree to new or modified terms, the remainder of this Agreement will not be affected thereby if capable of performance in the absence of the invalid or unenforceable provision(s). 
11.8 Non-waiver.  The waiver of or acquiescence by any party to any terms or provisions hereunder, or the failure of any party to insist upon compliance with any warranty, certification, representation, agreement term or condition in this Agreement, will not constitute a waiver of any subsequent waiver, acquiescence, default or failure, whether similar or dissimilar.  
11.9 Conflict Between Research Program and Agreement. In the event of conflict between the provisions of the Research Program and this Agreement, the Research Program will prevail with respect to matters of science and safety. In all other matters the provisions of this agreement will prevail. 
11.10 Force Majeure. No party to this Agreement shall be liable for delay in the performance of any of its obligations hereunder if such delay results from cause beyond its reasonable control, including, without limitation, acts of God, fires, strikes, pandemics, acts of war or intervention of any government authority, but any such delay or failure shall be remedied by such party as soon as practicable.

11.11 Miscellaneous.  The Article headings are provided for convenience and are not to be used in construing this Agreement. All reference to Articles or Sections will be deemed to refer to the Articles and Sections of this Agreement, and all titles to Articles or Sections are solely for convenience and do not constitute a substantive part of this Agreement. All Appendices and Exhibits referenced herein and attached hereto are incorporated into this Agreement. Words importing the singular include the plural and vice versa. Words importing one gender include both genders and references to persons include bodies corporate and noncorporate. The term “including” will be deemed to mean “without limitation of any kind” whenever used in this Agreement, the Appendices and Exhibits. 
11.12 Entire Agreement.  This Agreement contains the entire understanding and agreement between the parties hereto with respect to the Research and the Intellectual Property and supersedes and replaces any prior or contemporaneous understandings or agreements of the parties with respect to the subject matter of this Agreement.
11.13 Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which together will constitute one and the same instrument.  A facsimile, electronic or email signature will be deemed sufficient to constitute an original signature.
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives. 

RUTGERS, THE STATE UNIVERSITY 


        
of NEW JERSEY
_________________________________

_________________________________

Authorized Signature




Authorized Signature

Melissa L. Matsil, J.D.




_________________________________

Name






Name

Executive Director, Research Contract Services


 _________________________________

Title






Title

_________________________________

_________________________________

Date






Date  

Exhibit A

 Scope of Work
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