                         SPONSORED RESEARCH CONTRACT

THIS CONTRACT, effective the [ DATE ] day of [ MONTH ], 199 [ YEAR ] (hereinafter the "Effective Date"), is entered into by and between Academic Institution (hereinafter "School") and [ NAME OF SPONSOR ], a [ STATE OF INCORPORATION ] Corporation, with principal offices located at [ ADDRESS ] (hereinafter "Sponsor"), governing research to be conducted at School in the laboratory of [ NAME OF INVESTIGATOR AT SCHOOL ] (hereinafter "Principal Investigator").

The parties agree as follows:

                                  WITNESSETH

WHEREAS the Sponsor is interested in scientific research related to [ NAME OF RESEARCH PROJECT ]; and 

WHEREAS School has on its staff certain scientists and technicians who possess unique knowledge and experience in substantive fields relating to such research; and

WHEREAS the Sponsor is willing to fund such research by School.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and conditions hereinafter recited, the parties do hereby agree as follows:

 1.
Definitions


For purposes of this Contract, the following definitions apply:


1.1
"Affiliate(s)" shall mean any corporation or business entity which is controlled by, controls, or is under common control of the Sponsor at the time of execution of this Contract. For this purpose, the meaning of the word "control" shall include, without limitation, direct or indirect ownership of more than fifty percent (50%) of the voting shares of such corporation, or fifty percent (50%) of the ownership interests in such other business entity.


1.2
"Contract Period" shall mean the period commencing on the Effective Date of this Contract and terminating on [       ]. This Contract may be extended for an additional term by the mutual written consent of the duly authorized representatives of School and the Sponsor.


1.3
"FDA" shall mean the United States Food and Drug Administration.


1.4
"Project Research" shall mean research pertaining to [ AREA OF RESEARCH ] as described more fully in Exhibit A (which is incorporated herein by reference and made part of this Contract) or such modifications of Exhibit A as may be mutually agreed upon in writing by duly authorized representatives of School and the Sponsor.


1.5
"Project Funds" shall mean those funds paid by the Sponsor to School for the Project Research in accordance with this Contract.


1.6
"Project Team" shall mean the Principal Investigator and the research technicians under the Principal Investigator's direction and control who are supported in whole or in part by the Project Funds.

 2.
Research


2.1
During the Contract Period, the Project Team shall conduct Project Research on behalf of the Sponsor.


2.2
During the Contract Period, the Principal Investigator and representatives of the Sponsor shall meet from time to time to discuss the planning and progress of the Project Research.


2.3
School shall advise the Sponsor of the results of the Project Research and, at least once every six (6) months during the Contract Period, provide the Sponsor with written progress reports concerning the Project Research. A final written report setting forth the results achieved under and pursuant to the Project Research shall be submitted by School to the Sponsor within ninety (90) days of termination of the research which is the subject of this Contract. Such final report shall include: a complete summary of the research carried out and detailed experimental protocols of the research performed in the course of the Project Research.


2.4
School shall, throughout the term of this Contract, provide to the Sponsor copies of all data and other information generated by or on behalf of the Project Team pursuant to this Contract including, without limitation, all raw data obtained as a result of studies conducted in the course of Project Research and all experimental procedures developed under the Project Research in sufficient written detail to permit the Sponsor's personnel to employ such procedures in their own research.


2.5
All studies done in connection with the Project Research shall be carried out in strict compliance with any applicable federal, state, or local laws, regulations, or guidelines governing the conduct of such research.


2.6
School shall promptly advise the Sponsor in respect to any changes in the personnel comprising the Project Team. If, for any reason, the Principal Investigator ceases to be associated with School, or otherwise becomes unavailable to work on the Project Research, a qualified replacement scientist at School shall be mutually appointed by School and the Sponsor to be the Principal Investigator, or, at the Sponsor's sole option, this Contract shall be terminated on thirty (30) days written notice.

 3.
Payments


3.1
The Sponsor shall pay School the Project Funds amount of [ NEGOTIATED AMOUNT ] Dollars ($_______) in the following manner:



(a)
on or before the Effective Date, the Sponsor shall pay School the sum of [ 30% OF TOTAL NEGOTIATED AMOUNT ] Dollars;



(b)
the remainder shall be paid in equal monthly installments on or before the first day of each month for the duration of the Contract Period.



(c)
A final payment that includes all outstanding payments due will be sent by the Sponsor to School within thirty (30) days of receipt by the Sponsor of the final written report, as set forth in Section 2.3.


3.2
In the event that any payment due hereunder is not made when due, the payment shall accrue interest beginning on the first day of the month following the date when such payment is due, calculated at the annual rate of the sum of (a) two percent (2%) plus (b) the prime interest rate quoted by Citibank, N.A., New York, New York, on the date such payment is due, or on the date payment is made, whichever is higher, the interest being compounded on the last day of each calendar month, provided that in no event shall said annual rate exceed the maximum legal interest rate for corporations. Such payment when made shall be accompanied by all interest so accrued. Said interest and the payment and acceptance thereof shall not negate or waive the right of School to any other remedy, legal or equitable, to which School may be entitled because of the delinquency of the payment.


3.3
Direction of Payments



Payments under the terms of this Contract shall be made by check payable to: 



Name on check: 
[School ]



Tax ID #:

__________________________






__________________________






__________________________






__________________________

 4.
Non-Disclosure Agreement and Publications


4.1
Nothing in this Contract shall be construed to limit the freedom of the Principal Investigator, physicians, research scientists, or other individuals conducting the Project Research, whether paid under this Contract or otherwise, to engage in similar research performed independently under other grants, contracts, or agreements with parties other than the Sponsor. School, the Principal Investigator, and the Sponsor agree to use reasonable efforts to prevent disclosure of information under and pursuant to this Contract which is designated in writing as being "CONFIDENTIAL."


4.2
School and the Sponsor further agree that, except as provided in Section 4.3 below, they will not use, except in furtherance of this Contract, and not disclose orally, by written publication, or otherwise, any Project Research results except that such information may be disclosed insofar as such disclosure is necessary to allow either School or the Sponsor, as the case may be, (i) to defend itself against litigation, (ii) to file and prosecute patent applications on any invention conceived or reduced to practice under the Project Research, or (iii) to comply with judicial decree or government action. Notwithstanding the above, such obligation of confidentiality shall not apply to information that at the time of disclosure:



(a)
is in the public domain;



(b)
has come into the public domain through no fault of School;



(c)
was known to the receiving party prior to its disclosure by the disclosing party;



(d)
is disclosed by a third party not under an obligation of non-disclosure;



(e)
is required by law or legal process to be disclosed; or



(f)
written permission for disclosure has been granted to the disclosing party by School or the Sponsor, as the case may be.


4.3
In the exercise of the rights of academic freedom of an educational institution and its faculty, School, the Principal Investigator, and the Project Team shall have the right to publish in scientific or other journals, or to present at professional conferences or other meetings, the results of the Project Research conducted under this Contract. In order to permit the Sponsor the opportunity to properly protect patent and proprietary rights relating to the Project Research, a copy of each proposed publication shall be provided to the Sponsor thirty (30) days in advance of submission for publication to permit the Sponsor time in which to prepare application(s) for letters of patent regarding the subject matter of such publication. Any final proposed publication provided to the Sponsor shall be considered as acceptable for submission for publication unless the Sponsor notifies School and the Principal Investigator within thirty (30) days of receipt of the proposed publication that it requires additional time to secure patents on such Project Research, in which case the Sponsor shall have an additional sixty (60) days to undertake such action before publication. The Sponsor shall also receive final drafts of any proposed publication and the Sponsor shall be named in the publication as the sponsor of the Project Research or, as the case may be, the licensee of such technology. The right to review publications as set forth herein shall extend only to the work product of the Principal Investigator and the Project Team pursuant to the Project Research and not to the work product of other research conducted in the laboratories of the Principal Investigator, or member of the Project Team, or in the laboratories of other researchers at School.

 5.
Ownership and Patents


5.1
School shall have sole and exclusive ownership rights to any invention of a product, device, process, or method, whether patentable or unpatentable (an "Invention") arising out of the Project Research subject to the right of the Sponsor to take an exclusive, or non-exclusive, royalty-bearing license to the Invention, as set forth in Section 5.2 below.


5.2
School grants to the Sponsor the right of first review with respect to any Invention, discovered from the performance of the Project Research, under the following terms:



(a)
The Sponsor shall comply with the terms of non-disclosure, as set forth 
in Section 4 of this Contract.



(b)
School shall notify the Sponsor, in writing, of the Invention and provide the Sponsor with sufficient detail to evaluate the Invention.



(c)
The Sponsor shall have forty-five (45) days after such notification to evaluate the Invention and notify School, in writing, that the Sponsor desires to license the Invention.



(d)
Upon notification by the Sponsor of its desire to acquire rights to the Invention, the Sponsor and School shall negotiate, in good faith, for a period not to exceed sixty (60) days, unless extended by mutual written agreement of School and the Sponsor, in an effort to arrive at terms and conditions satisfactory to School and the Sponsor for the license by the Sponsor of the Invention.



(e)
If School and the Sponsor do not reach such agreement within said sixty-day (60-day) period, or if the Sponsor fails to notify School within said forty-five-day (45-day) period, or if the Sponsor decides not to acquire the rights to the Invention, School shall be free to deal with the Invention as School in its discretion may decide, and School shall have no further obligations to the Sponsor with respect to the Invention.



(f)
The right of first review, as presented herein, shall terminate at the earlier of the (i) second anniversary of the Effective Date or (ii) the termination of this Contract.


5.3
With respect to inventions which the Sponsor has elected to take an exclusive, or non-exclusive, royalty-bearing license, as provided in Sections 5.1 and 5.2,:



(a)
the Sponsor shall be responsible for the preparation, filing, and prosecution of all patent applications covering any Invention arising out of the Project Research, as well as all costs and fees associated therewith from and after the Effective Date of such license. School and its employees shall reasonably assist the Sponsor in the preparation, filing, and prosecution of such patent application;



(b)
the Sponsor shall also have the responsibility for filing all applications which may be required by health or regulatory authorities relating to the products arising from the Project Research including, without limitation, filing a New Drug Application with the FDA. All costs and expenses associated with such filings shall be borne by the Sponsor. The Sponsor shall own all right, title, and interest in any FDA or other regulatory approvals which are obtained by or on behalf of the Sponsor; and



(c)
School and its employees shall reasonably assist the Sponsor with respect to any filings which may be required by appropriate health or regulatory authorities.

 6.
Termination


6.1
This Contract shall remain in effect for the Contract Period unless extended in accordance with the terms of this Contract, as outlined in Section 1.2.


6.2
In the event that either party shall be in default of any of its obligations under this Contract and shall fail to remedy such default within sixty (60) days after receipt of written notice thereof, the party not in default shall have the option of canceling this Contract by giving thirty (30) days written notice of termination to the other party.


6.3
Termination of this Contract shall not affect the rights and obligations of the parties, which shall have accrued prior to termination, including, without limitation, the confidentiality obligations set forth in Section 4.1.

 7.
Indemnification


7.1
The Sponsor agrees to defend, indemnify and hold harmless School, the Principal Investigator, School's trustees, officers, agents, staff, employees, students, and faculty members, and its affiliated hospitals (all such parties are hereinafter referred to collectively as the "Indemnified Parties") from and against any and all liability, claims, lawsuits, losses, demands, damages, costs, and expenses (including reasonable attorney's fees and court costs), arising directly or indirectly out of the Project Research or the design, manufacture, sale or use of any embodiment or manifestation of the Project Research regardless of whether any and all such liability, claims, lawsuits, losses, demands, damages, costs, and expenses (including attorney's fees and court costs) arise in whole or in part from the negligence of any of the Indemnified Parties. Notwithstanding the foregoing, the Sponsor will not be responsible for any liability, claims, lawsuits, losses, demands, damages, costs, and expenses (including attorney's fees and court costs) which arise solely from:




 (i)
the gross negligence or intentional misconduct of School or the Principal Investigator; and




 (ii)
actions by School or the Principal Investigator in violation of applicable laws or regulations.


7.2
The Sponsor agrees to provide a diligent defense against any and all liability, claims, lawsuits, losses, demands, damages, costs, and expenses (including attorney's fees and court costs), brought against the Indemnified Parties with respect to the subject of the indemnity contained in Section 7.1, whether such claims or actions are rightfully or wrongfully brought or filed.


7.3
Any Indemnified Party wishing to be indemnified as provided in Sections 7.1 and 7.2 shall:



(a)
promptly after receipt of notice of any and all liability, claims, lawsuits losses, demands, damages, costs, and expenses, or after the commencement of any action, suit, or proceeding giving rise to the right of indemnification, notify the Sponsor, in writing, of said liability, claims, lawsuits, losses, demands, damages, costs, and expenses and send to the Sponsor a copy of all papers served on the Indemnified Party; the Indemnified Party's failure to notify the Sponsor will not relieve the Sponsor from any liability to the Indemnified Party;



(b)
permit the Sponsor to retain counsel of its choosing to represent the Indemnified Party (but in the event that the Sponsor does not select counsel to represent the Indemnified Party within ten (10) days, the Indemnified Party may select its own counsel, the fees and all costs of which counsel will be borne by the Sponsor); and



(c)
allow the Sponsor to retain exclusive control of any such liability, claims, lawsuits, losses, demands, damages, costs, and expenses, including the right to make any settlement, except that the Sponsor will not have the right to make any settlement or take any other action which would be deemed to confess wrongdoing by any of the Indemnified Parties or could reasonably be expected to have a negative effect on the reputation of one of the Indemnified Parties, without the prior written consent of School and the Indemnified Party involved.

 8.
Insurance


During the term of this Contract, the Sponsor shall maintain in full force and effect a policy or policies of:



 (i)
general liability insurance (with broad form liability endorsements) with limits of not less than $5,000,000 and no annual aggregate; and 



(ii)
products liability insurance with limits of not less than $5,000,000 and no annual aggregate.


Such policies shall name School, the Principal Investigator, School's trustees, officers, agents, staff, employees, students, and faculty members, and its affiliated hospitals as additional insureds. Such coverage(s) shall be purchased from a carrier or carriers deemed acceptable to School which shall provide certificates evidencing the coverage(s) maintained and specifying that School will be given no less than sixty (60) days prior written notice of any change in or cancellation of such coverage(s).

 9.
Conflict of Interest


School institutional policy states that persons engaged in project research may not purchase or sell shares in a company which sponsors such research. Faculty members of School are further required to disclose to the College under applicable policies certain consulting, stock ownership, or other relationships with a company which sponsors such research. By signing below, Principal Investigator agrees to comply with School institutional policy and requirements governing conflict of interest.

10.
Independent Contractors


The Sponsor and School shall at all times act as independent parties and nothing contained in this Contract shall be construed or implied to create an agency or partnership. Neither party shall have the authority to contract or incur expenses on behalf of the other except as may be expressly authorized by collateral agreements. The Principal Investigator and members of the Project Team shall not be deemed to be employees of the Sponsor.

11.
Other Employment


11.1
School warrants that the Principal Investigator is permitted to enter into this Contract and that the terms and conditions hereof are consistent with the Principal Investigator's obligations to School.


11.2
[ INVESTIGATOR IDENTIFIED AS PRINCIPAL INVESTIGATOR ]'s work as Principal Investigator is essential to the work to be performed under this Contract. Other investigators may not be substituted nor can substantial changes in the level of effort of the Principal Investigator be made without the prior written approval of the Sponsor.

2.
Use of Institution Name/Public Statements


12.1
The Sponsor agrees that it will not at any time during or following termination of this Contract use the name of School or any other names, insignia, symbol(s), or logotypes associated with School or any variant or variants thereof or the names of the Principal Investigator or any other School faculty member or employee orally or in any literature, advertising, or other materials without the prior written consent of School, which consent may be withheld at School's sole discretion. Notwithstanding the foregoing, the Sponsor shall be permitted to state orally and in writing the fact that the Project Research is being conducted at School under the direction of the Principal Investigator.


12.2
School agrees to make no public presentations about the Project Research outside of appropriate scientific meetings, to issue no news releases about the Project Research, and neither party shall make use of the other's name in any form of public information without the written permission of the other party.

13.
Choice of Law


Any disputes or claims arising under this Contract shall be governed by the laws of the State of Texas, Harris County, City of Houston as the site for the performance of the Project Research.

14.
Severability


If any one or more of the provisions of this Contract shall be held to be invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining provisions of this Contract shall not in any way be affected or impaired thereby.

15.
Waiver


The failure of any party hereto to insist upon strict performance of any provision of this Contract or to exercise any right hereunder will not constitute a waiver of that provision or right.

16.
Notices


Any notice or communication required or permitted to be given or made under this Contract by one of the parties hereto to the other shall be in writing and shall be deemed to have been sufficiently given or made for all purposes if mailed by certified mail, postage prepaid, addressed to such other party at its respective address as follows:


If to the Sponsor:


(Name of representative, address, and phone number)




__________________________________




__________________________________




__________________________________




__________________________________


If to School with respect to all non-technical matters:




__________________________________




Director of Sponsored Research




Office of Research




__________________________________




__________________________________


If to School with respect to technical questions:


(Investigator's name, address, and phone number)




__________________________________




__________________________________




__________________________________




__________________________________

17.
Assignment


This Contract may be assigned by the Sponsor to any parent, subsidiary, or affiliate of the Sponsor or to any successor in interest only by reason of any merger, acquisition, partnership, or license agreement only with School's prior written approval which shall not be unreasonably withheld. Any assignment or attempt to assign, or any delegation or attempt to delegate, in the absence of such prior written consent, shall be void and without effect. This Contract may not be assigned by School.

18.
Entirety


This Contract represents the entire agreement of the parties and it expressly supersedes all previous written and oral communications between the parties. No amendment, alteration, or modification of this Contract or any exhibits attached hereto shall be valid unless executed in writing by authorized signatories of both parties. 

19.
Warranties


SCHOOL MAKES NO WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE RESULTS OF THE PROJECT RESEARCH OR OF THE MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE OF SUCH PROJECT RESEARCH OR RESULTS. SCHOOL SHALL NOT BE LIABLE FOR ANY DIRECT, CONSEQUENTIAL, OR OTHER DAMAGES SUFFERED BY THE SPONSOR OR ANY OTHER PARTY AS A RESULT OF THE CONDUCT OF THE PROJECT RESEARCH. ALL WARRANTIES MADE OR TO BE MADE IN CONNECTION WITH THE PROJECT RESEARCH SHALL BE MADE BY THE SPONSOR THEREOF AND NONE OF SUCH WARRANTIES SHALL DIRECTLY OR INDIRECTLY BY IMPLICATION OBLIGATE IN ANY WAY SCHOOL, THE PRINCIPAL INVESTIGATOR, SCHOOL'S TRUSTEES, OFFICERS, AGENTS, STAFF, EMPLOYEES, STUDENTS, AND FACULTY MEMBERS, AND ITS AFFILIATED HOSPITALS.

IN WITNESS WHEREOF, the parties hereto have caused this Contract to be executed in duplicate counterpart original by their duly authorized representatives to be effective as of the Effective Date. 

SPONSOR





SCHOOL 

By:
______________________________
By:
___________________________

Signature

Date

Signature
Date

______________________________

_____________________________

Typed Name



Typed Name

______________________________

_____________________________

Title




Title







  



I, [ PRINCIPAL INVESTIGATOR ], named as Principal Investigator in this Contract, acknowledge that I have read this Contract in its entirety and that I shall use reasonable efforts to uphold my individual obligations and responsibilities set forth herein:

By:
_______________________
By:
_______________________________

Signature

Date

Signature

Date

Principal Investigator


Co-Principal Investigator

_________________________________
_______________________________

Typed Name




Typed Name

_________________________________
_______________________________

Title





Title







