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Model Research Agreement

The Johns Hopkins University School of Medicine

This agreement (the “Agreement”) is entered into as of this first day of _________, 20___ (the “Effective Date”), by and between The Johns Hopkins University, having a School of Medicine located at 733 North Broadway, Suite 117 Baltimore, Maryland, 21205 (“Institution”), employer of _________ (“Investigator”), and _________, a corporation organized under the laws of the State of_________, located at _________  ( “Sponsor”).

WHEREAS, Sponsor wishes that Institution conduct pre-clinical research studies and such studies are of mutual interest and benefit to the Institution and Sponsor; and,

WHEREAS, the research will further the Institution’s instructional, scholarship and research objectives in a manner consistent with its status as a non-profit, tax-exempt, educational institution

NOW, THEREFORE, in consideration of the following mutual promises, covenants, and conditions and any sums to be paid, the parties hereto agree as follows:

1.
STATEMENT OF WORK
(a)
The Institution agrees to conduct a research study entitled  _________ (“Study”), as described in the protocol for this Study (attached as Exhibit A).  The Institution represents and warrants that it has, or by the commencement of the Study will have, the experience, capability, and resources, including, but not limited to, sufficient personnel and equipment, to efficiently and expeditiously perform the Study in a professional and competent manner, and in strict adherence to the protocol.

(b)
Sponsor acknowledges that Investigator and/or Institution may be engaged in similar research not financially supported by Sponsor or subject to this Agreement.  Investigator and/or Institution shall be free to continue such research.  Sponsor shall have no rights via this Agreement to the results of that research as long as it is conducted separately and apart from the Study.
2.
INVESTIGATOR
This Study will be conducted under the direction of the Investigator identified above.  The Investigator shall be responsible for performing this Study and for direct supervision of any individual performing portions of this Study.  In the event the Investigator becomes unwilling or unable to perform the duties required for the Study conducted under this Agreement, the Institution and Sponsor shall attempt to agree on a mutually agreeable replacement.  In the event a mutually acceptable replacement is not available, the Study may be terminated by either party hereto in accordance with Section 10 of this Agreement.

3.
PAYMENT
(a)
In consideration of conducting the Study hereunder, Sponsor shall pay Institution in accordance with the budget attached as Exhibit B of this Agreement.  Payments shall be made according to the following schedule:


{To be determined}
(b)
Payments shall be made as follows:


Payable to: The Johns Hopkins University

Tax I.D. Number: 52-0595110

{Bank information to be supplied}
 (c)
Institution shall be under no obligation to expend any funds in excess of those provided by Sponsor under this Agreement.  

4.
EQUIPMENT AND PROPERTY
Unless otherwise explicitly provided, title to and ownership of all equipment and property purchased by the Institution under this Agreement will be in and remain with the Institution even after completion or termination of the Agreement.
5.
ACCESS AND AUDIT
Authorized representatives of Sponsor or its designee shall have the right, upon reasonable and advance notice, and during regular business hours, to examine and inspect the Institution’s and applicable Investigator’s facilities and records associated with this Study and inspect and copy all work products relating to this Study.

6.
PROPRIETARY INFORMATION AND CONFIDENTIALITY
Neither party shall disclose to any third party or use for any purposes other than the performance of this Study, any and all trade secrets, privileged records, or other proprietary information disclosed to one party by the other party pursuant to this Agreement (collectively, “Proprietary Information”), without the prior written consent of the party whose Proprietary Information is being disclosed, except as otherwise specified in this Agreement. The receiving party shall treat the Proprietary Information of the disclosing party as it would treat its own proprietary information, but in no event shall it use less than a reasonable degree of care.  The obligation of non-disclosure and non-use shall not apply to the following:

(a)
Information that, at the time of disclosure hereunder, is available to the public;


(b)
Information that, after disclosure hereunder, becomes available to the public, except through breach of this Agreement;


(c)
Information that a party can demonstrate was in its possession at the time of disclosure by the other party and that was not acquired from such other party;


(d)
Information that becomes available to a party from a third party that is not legally or contractually prohibited from disclosing such information; or

(e)
Information required by any law, regulation, or order of court to be disclosed. Prior to disclosing Proprietary Information or confidential information of the other party, the disclosing party shall first notify the providing party and provide it an opportunity to prevent disclosure.

In addition, the terms of this Agreement supersede any previous non-disclosure agreements or any other preliminary representations or understandings that have been entered into by the parties to this Agreement with regard to the subject Study. 

7.
CONFIDENTIAL DATA 
The Institution and Sponsor shall jointly own study data that they generate by performing this Study, including all Study results.  Sponsor shall have the sole right to use study data for all commercial purposes, and Institution’s use shall be limited to those instances dealing with patient care and treatment, academic uses, and publication except for intellectual property rights described in Article 9.  Notwithstanding anything to the contrary herein, Institution’s use of study data to develop any invention or other intellectual property shall not be considered a commercial purpose.  

8.
PUBLICATION
The Institution and the Investigator are free to publish, present, or use any results arising out of this Study for their own instructional, research, or publication objectives, provided that such publication does not disclose any of Sponsor’s Proprietary Information, as defined in this Agreement.  Institution agrees to submit the draft of any proposed publication to Sponsor at least thirty (30) days prior to submission for publication, presentation, or use, and agrees, at the request of Sponsor, to withhold any such submission for an additional period, not to exceed ninety (90) days to allow Sponsor to file patent applications or to take any other action designed to protect its patent rights.

9.
INTELLECTUAL PROPERTY RIGHTS
( a )
It is expressly agreed that neither Sponsor nor Institution transfer by operation of this Agreement to the other party hereto any patent right, copyright, or other proprietary right that either party owns or controls as of the commencement of this Study, except as specifically set forth herein.

 ( b )
“Invention” shall mean any discovery, concept or idea, whether or not patentable, including but not limited to methods, processes, software, and tangible research products anticipated by the Study or created pursuant to this Agreement.
( c ) 
“Patent Rights” shall mean any patents and patent applications assigned either solely or jointly to Institution that claim any Invention.

( d )
All Inventions developed under this Agreement solely by Institution shall be owned by Institution (“Institution Invention”).  All Inventions developed solely by Sponsor shall be owned by Sponsor (“Sponsor Invention”).  All Inventions developed by one or more employees of both Sponsor and Institution under this Agreement shall be owned jointly by Sponsor and Institution (“Joint Invention”). 
( e )
Institution will provide to Sponsor a complete, written, confidential disclosure of any Institution Invention or Joint Invention (“Disclosure”) after it is received by the Johns Hopkins Technology Transfer office.  At that time, Institution shall grant Sponsor a first option to negotiate an exclusive, royalty bearing, worldwide license, including the right to sublicense, to make, have made, use, and sell (in a designated field of use, where appropriate) products incorporating Patent Rights.  
( f )
Sponsor may exercise its option at any time during a period of one hundred and eighty (180) days (“Option Period”) after the receipt of each Disclosure by giving written notice to Institution. During the Option Period, Sponsor shall reimburse Institution for all out of pocket costs associated with filing and/or maintaining Patent Rights (“Patent Expenses”).  Provided, however, if Sponsor decides that it is not appropriate to apply for Patent Rights, Sponsor shall have no obligation to reimburse Institution for Patent Expenses; and in such event, the option granted in Article 9(e) shall lapse with respect to any Patent Rights for which Sponsor declines to reimburse Institution.  If Sponsor decides to forgo the option granted in Article 9(e), or if after one hundred and eighty (180) days of good faith negotiations (“Negotiation Period”), the parties are unable to enter into a license agreement, Institution shall be free to offer a commercial license to any third party or to dispose of its interest in any Patent Rights in any way it deems appropriate.
( g )
Institution agrees to grant to Sponsor a non-exclusive, non-commercial, non-transferable, royalty-free license to Inventions for internal research purposes.  
( h )
Institution shall retain a perpetual, non-exclusive, non-transferable, royalty-free license to use and make derivative works of all Inventions for internal academic and research purposes.

10.
TERM AND TERMINATION
( a )
Unless earlier terminated in accordance with the provisions of this Agreement, the term of this agreement shall commence on the Effective Date and shall terminate _________ months after the Effective Date.  This Agreement may be terminated by Sponsor or Institution upon at least sixty (60) days prior written notice to the other party that references a material breach of any of the terms and conditions of this Agreement, which breach the other party fails to cure within sixty (60) days from notice thereof.  

( b )
In addition, the Agreement may be terminated by either party if the Investigator conducting the Study is unwilling or unable to continue performing the Study and a successor acceptable to both Sponsor and Institution is not available.

If this Agreement is terminated prior to the original termination date and Sponsor has not yet remitted the full estimated project total to Institution, Sponsor shall still be responsible to pay for all non-cancelable Institution expenses and work performed to the date of termination and shall remit such total within thirty (30) days of Institution’s written request for final payment.

11.
INDEMNIFICATION
Sponsor shall indemnify, defend and hold harmless The Johns Hopkins University, The Johns Hopkins Hospital, The Johns Hopkins Bayview Medical Center, and/or other affiliated and cooperating hospitals as well as the trustees, officers, agents, employees, students, and others holding academic appointments within those institutions (Institutions), from any liability, loss, or damage they may suffer as a result of claims or judgments that arise from the Institutions' participation in and/or performance of  the subject Study.    Sponsor shall employ attorneys of its own selection and will be responsible for all expenses that result from employing a vigorous, diligent defense of Institutions, regardless of whether any claims are rightfully or wrongfully brought or filed.  Institutions shall fully cooperate with Sponsor in defending the claims and will make no compromise or settlement without the prior written approval of Sponsor.  Institutions also agree that any injury that results from Institutions' negligence or intentional misconduct in carrying out Study activities is excluded from Sponsor’s requirement to indemnify and hold harmless.

12.
NOTICES
With the exception of Study funds paid by Sponsor pursuant to Section 3 hereof, all notices required or permitted to be given under this Agreement shall be in writing and shall be sent as follows:

If to Sponsor:

_____________________________

_____________________________

_____________________________

_____________________________


If to Institution:


original to:
Michael B. Amey




Associate Dean, Research Administration




Johns Hopkins University School of Medicine




Office of Research Administration




733 North Broadway, Suite 117




Baltimore, Maryland 21205


copy to: Investigator

13.
INDEPENDENT CONTRACTORS
The relationship of Sponsor to Institution and its Investigator shall be that of an Independent Contractor and none of the parties shall hold itself out to third parties as purporting to act as, or on behalf of, the other party hereto. 

14.
USE OF OTHER PARTIES’ NAMES
Neither the Sponsor nor the Institution shall use directly or by implication the names of the other party, nor any of the other party’s affiliates or contractors, nor any abbreviations thereof, or of any staff member, faculty member, student, or employee of the other party in connection with any products, publicity, promotion, financing, advertising, or other public disclosure without the prior written permission of the other party.

15. 
WAIVERS
No waiver of any term or provision of this Agreement whether by conduct or otherwise in any one or more instances shall be deemed to be, or construed as, a further or continuing waiver of any such term or provision, or of any other term or provision, of this Agreement.  Furthermore, no waiver shall be implied from the acceptance of any payment under this Agreement.

16.
SEVERABILITY
In the event that any provision of this Agreement shall be determined to be illegal or unenforceable, that provision will be limited or eliminated to the minimum extent necessary so that this Agreement shall otherwise remain in full force and effect and enforceable.

17.
CONTINUING OBLIGATION
Expiration or termination of this Agreement will be without prejudice to any rights that may have accrued to the benefit of a Party prior to such expiration or termination.    

18.
NO ORAL MODIFICATIONS

No change, modification, extension, termination or waiver of this Agreement, or any provision contained herein, shall be valid unless made in writing and signed by duly authorized representatives of the parties.
19.     GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the State of Maryland (excepting the application of UCITA and any conflict of laws provisions which would serve to defeat application of Maryland substantive law).  Each of the Parties hereto agrees to venue in and submits to the exclusive jurisdiction of the state and/or federal courts located within the State of Maryland for any suit, hearing or other legal proceeding of every nature, kind and description whatsoever in the event of any dispute or controversy arising hereunder or relating hereto, or in the event any ruling, finding or other legal determination is required or desired hereunder.  Each of the parties hereto agrees to waive their respective rights to a trial by jury.
20.  
FORCE MAJEURE

Neither party will be responsible or liable to the other party for non-performance or delay in performance of any terms or conditions of this Agreement due to acts or occurrences beyond the control of the nonperforming or delayed party, including, but not limited to, acts of God, acts of government, terrorism, wars, riots, strikes or other labor disputes, shortages of labor or materials, fires, and floods, provided the nonperforming or delayed party provides to the other party written notice of the existence of and the reason for such nonperformance or delay.
21.
ENTIRE AGREEMENT

This Agreement, including all Exhibits referenced herein, shall be the complete Agreement of the parties hereto and shall supersede all prior agreements and understandings, oral or written, between the parties respecting the subject matter hereof.
22.
HEADINGS 

The headings in this Agreement are for the convenience of reference only and are not substantive parts of this Agreement nor shall they affect its interpretation.  

23.
COUNTERPARTS AND ELECTRONIC SIGNATURES
(a)
This Agreement and any amendments hereto may be executed in counterparts and all such counterparts taken together shall be deemed to constitute one and the same instrument.

(b)
The parties agree that electronic signatures or signatures affixed to any one of the originals and delivered by facsimile, PDF or other electronic means shall be valid, binding and enforceable.

In Witness Whereof, the parties have caused this Agreement to be executed by their duly authorized representatives as of the Effective Date.

THE JOHNS HOPKINS UNIVERSITY



By:
_________________________

By:
_________________________


Michael B. Amey






Associate Dean for 






Research Administration

Date:
_________________________

Date:
_________________________

Read and Agreed to abide by the terms contained herein, but not as a party hereto:

_________________________

Investigator
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