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SPONSORED RESEARCH AGREEMENT
This Sponsored Research Agreement (“the Agreement”), effective as of the __ day of ____, 20__ (the “Effective Date”), is between ________ [Name of Sponsor in Bold Type] (“Sponsor”), and Case Western Reserve University (the “University”).  The University and Sponsor desire to undertake and support a research program that will further the University’s educational and research purposes in a manner consistent with the University’s nonprofit, tax exempt, status, and will address the Sponsor’s objectives.  To accomplish this, the University and the Sponsor agree as follows: 

1.  
Statement of Work

The Sponsor desires to have the University undertake Research titled, "________" [Title of Project] in accordance with the scope of work described in Appendix 1 (“the Research”). The University agrees to use reasonable efforts to perform the Research. Funding provided by Sponsor shall be allocated in a manner reasonably consistent with Appendix 2 (“the Research Budget”).  The Sponsor acknowledges that the University makes no expressed or implied warranties for results of the Research.
2.  
Principal Investigator

The Research will be supervised by __________________ ("Principal Investigator"). If for any reason the individual is unable to continue to serve as Principal Investigator and a successor acceptable to both the University and the Sponsor is not available, this agreement shall be terminated as provided in Article 9.  The Principal Investigator may work with others at the University (“Associates”) in conducting the Research.
3.  
Term
The Agreement is effective as of the Effective Date and ends on ____________, 20___ (“Term”).  The Research will be conducted during the Term and according to a time line mutually agreed upon by the University and the Sponsor, and included in the scope of work described in Appendix 1.  The Term may be extended by mutual agreement of the parties.

4.  
Consultation

Selected personnel of the Sponsor, designated by the Sponsor to the University, shall have the right to confer with the Principal Investigator and his/her Associates for such reasonable periods and at such times as are mutually convenient.

5.  
Reports

The University shall furnish to the Sponsor periodic progress reports during the Term of this Agreement. A final report setting forth the significant research findings shall be prepared by the University and submitted to the Sponsor no more than ninety (90) days after completion of the Research.

6.  
Equipment and Property
Unless otherwise explicitly provided in the Statement of Work, title to and ownership of all equipment and property purchased by the University under the Agreement will be in and remain with University even after completion or termination of the Agreement.

7.  
Supplemental Terms
Insert the following sections, if applicable:

· If Sponsor is participating in research: Sponsor Participation/Use of University Resources
· If Sponsor is providing materials or other resources: Sponsor Resources
· If research involves use of animals: Use of Live Vertebrate Animals
· If research involves human participants: Use of Human Subjects
[If no sections are applicable, then insert: NONE.] 
8.  
Payment Schedule

The Funding shall be paid in accordance with the budget set forth in Appendix 2.  The University will submit invoices for work done not more often than monthly.  For identification purposes, it is requested that Sponsor include the invoice number and account number as referenced on the invoice with each payment. 

Sponsor will wire transfer payments to:



Key Bank


127 Public Square


Cleveland, OH 44114


Account numbers to be provided by CWRU contract officer


or by checks made payable to Case Western Reserve University and submitted to:


Case Western Reserve University


10900 Euclid Avenue


Nord Hall Suite 615


Cleveland, Ohio 44106-7037

At the written request of Sponsor and not more frequently than annually, the University will provide Sponsor with an itemized accounting of expenditures for the Research.  
9.  
Termination

(a)  This Agreement may be terminated by the Sponsor for any reason upon sixty (60) days written notice.  The University may terminate this Agreement if circumstances beyond its control preclude continuation of the Research. Upon termination, the University will be reimbursed by Sponsor for all costs and non-cancelable commitments incurred by University in the performance of the Research.

(b) In the event that either party hereto shall commit any breach of or default in any of the terms or conditions of this Agreement, and also shall fail to remedy such default or breach within thirty (30) days after receipt of written notice thereof from the other party hereto, the party giving notice may terminate this Agreement by sending notice of termination in writing to the other party to such effect, and such termination shall be effective as of the date of the receipt of such notice.  The sole and exclusive remedy for breach by the University of any obligation under this Agreement will be Sponsor’s right to terminate its obligation to make further payments to the University.
10.
  Intellectual Property Rights
(a) Definitions 
(1) “Intellectual Property” means inventions, whether or not patentable, copyrightable works, know-how, trade secrets, software, including source code and object code, compositions of matter, procedures, and experimental results, art, method, machine, manufacture, design or any new and useful improvement of any of the foregoing.  
(2) Intellectual Property created by the University in performance of the Agreement shall be owned by the University (hereinafter “University Intellectual Property”).
(3) Intellectual Property created by Sponsor in the performance of the Agreement, shall be owned by Sponsor (hereinafter “Sponsor Intellectual Property”).
(4) Intellectual Property jointly created by the University and Sponsor and specified in the SOW as a joint task in the performance of the Research under the Agreement (hereinafter “Joint Intellectual Property”), shall be owned jointly by the University and Sponsor. Intellectual Property jointly created by the University and Sponsor but not as a result of work specified as a joint task in the SOW shall be owned by the University and considered University Intellectual Property. Sponsor's right to use and license such shall be subject to the terms of the Agreement.  
(5) “University Background Intellectual Property” means all Intellectual Property which has been created by or in the possession of the University prior to the Effective Date and reduced to practice by the University prior to the Effective Date or which is developed independently of the Agreement by the University.  The University shall retain the entire right, title and interest in and to University Background Intellectual Property.  If Sponsor desires to license University Background Intellectual Property which is necessary to utilize University Intellectual Property, in conjunction with any of the licensing options set forth above, and to the extent the University is able to do so, a license may be negotiated with University on the standard terms and conditions of the University’s licenses.
(6) “Sponsor Background Intellectual Property” means all Intellectual Property which has been created by or in the possession of the Sponsor prior to the Effective Date and reduced to practice by Sponsor prior to the Effective Date or which is developed independently of the Agreement by Sponsor.  The Sponsor shall retain the entire right, title and interest in and to Sponsor Background Intellectual Property under the Agreement.
(b)  Intellectual Property Disclosures
If and when Intellectual Property is created by University that may be amenable to patenting and/or licensing, the Principal Investigator will disclose the Intellectual Property to the CWRU Technology Transfer Office ("TTO") in accordance with University policies and practices, thereby creating a "Disclosure."   Each party will promptly notify the other in writing of receipt of any Disclosure, normally within four weeks ("Notification").  
(c) Patent Prosecution and Copyright Registration
The University may, at its discretion, file an application for, and take steps to obtain and maintain the validity of a patent(s) related to a Disclosure, in the United States and/or any other country, and/or may take any other action (such as Copyright registration) to obtain other protection for University Intellectual Property or Joint Intellectual Property in any country.  In the event the University declines to apply for such intellectual property protection in any country, Sponsor may request, under any licensing option, that University file for such protection in such country at Sponsor’s sole expense.  Intellectual property protection for University Intellectual Property shall be filed in the name of the University; intellectual property protection for Joint Intellectual Property shall be filed in the name of University and Sponsor.  In the event that either party registers, files, prosecutes, maintains or licenses a copyright, trademark, or patent upon Joint Intellectual Property, the other party agrees to execute documentation necessary for such registration, filing, prosecution, maintenance or licensing providing for joint ownership.  Each party agrees that it will provide for review to the other party any proposed patent applications or other protective measures containing Joint Intellectual Property.
(d) Joint Intellectual Property 
(1) All expenses incurred to obtain and maintain patents on Joint Intellectual Property shall be divided equally between the parties and title to all such patents shall be joint.  Each party shall have the right to license, with rights to sublicense, Joint Intellectual Property to third parties, without accounting to, or seeking the consent of, the other party, subject to the limitations in subsection (2) below.  In the event that consent by each joint owner is necessary for either joint owner to license any Joint Intellectual Property, the parties hereby consent to the other party’s grant of one or more licenses under such Joint Intellectual Property to third parties and shall execute any document or do any other reasonable act deemed necessary to evidence such consent; provided that license is in effect.  
(2) If either party declines to share expenses for the filing of a patent application or other protective measure for Joint Intellectual Property, the other party may then choose to file such applications or registrations at its own expense, yet title to any patent issuing on shall remain joint.  Should the non-supporting party subsequently use, license or sublicense any Joint Intellectual Property for economic gain, such party shall pay fifty (50) percent of the fees and expenses incurred in connection with the patent or other intellectual property protection which applies to such use, license or sublicense, plus interest (from the date incurred by the other party) at the rate per annum announced from time to time as the prime rate of interest by Key Bank.  
(e) Licensing Rights
(1) The Sponsor shall be entitled to a non-exclusive, non-commercial, non-transferable, royalty free license for all University Intellectual Property for the Sponsor's internal, non-commercial research purposes only ("Internal Use License").
(2) University hereby grants Sponsor an exclusive option to license University Intellectual Property or University’s rights in Joint Intellectual Property for a period of one hundred eight (180) days from the time of Notification (“Option Period”).  Sponsor may elect, by written notice to University, (a) a non-exclusive, non-transferable, limited term, royalty-bearing license, without the right to sublicense, to University Intellectual Property covered by such Disclosure to make, have made, use, lease, or sell products and/or services which embody some or all of such University Intellectual Property; provided that the Sponsor agrees) to pay fifty (50) percent of all patenting and other Intellectual Property protection costs and related expenses for countries chosen by the University (and to pay all costs and related expenses for countries chosen by the Sponsor but not chosen by the University); or (b) an exclusive, royalty-bearing, non-transferable, limited-term license, with the right to sublicense, to the University Intellectual Property and/or University’s interests in Joint Intellectual Property covered by the Disclosure in the United States and/or any other country for which Sponsor alone or Sponsor and the University jointly elect to obtain Intellectual Property protection.  This exclusive license will be to make, have made, use, lease, sell, or otherwise dispose of products and/or services which embody some or all of the Intellectual Property covered by the Disclosure; provided that the Sponsor agrees to pay all patenting and Intellectual Property protection costs and related expenses.  All such licenses shall be subject to the standard terms and conditions of the University’s licenses and to negotiation of and agreement between the University and Sponsor on other terms and shall require Sponsor to demonstrate reasonable efforts to commercialize the licensed Intellectual Property.  During the Option Period, University shall not pursue any third party licensees or enter into license negotiations for such Intellectual Property.
(3) The University will have a non-exclusive, non-transferable, non-royalty bearing, license to use and make derivative works of all Sponsor Intellectual Property for internal academic and research purposes.
11.  
Publication

University shall be free to use the data and conclusions of the Research for its own teaching, research, educational and publication purposes.  University agrees to submit to Sponsor a copy of any proposed publication resulting from the Research at least thirty (30) days prior to submission and agrees to consider all comments received from Sponsor at that time.  If no comments are received from Sponsor within this thirty (30) day period, it is agreed that the publication can proceed without delay.  If Sponsor determines that the publication contains patentable subject matter that requires protection, Sponsor may require the delay of the publication for a period of time not to exceed sixty (60) days so the Sponsor may pursue such protection; such delay, however, shall not be imposed on the filing of any student thesis or dissertation.

12.  
Confidentiality
During the Term of this Agreement, one party (“disclosing party”) may provide the other party (“receiving party”) with information that is confidential to the disclosing party.  The receiving party will exercise reasonable efforts to maintain in confidence information disclosed that is designated in writing by the disclosing party as confidential information at the time of disclosure ("Confidential Information") for a period of three (3) years from the date of written disclosure, except for disclosures by publications as provided in Article 11 above. Confidential Information does not include information which:

•is generally available in the public domain or becomes available to the public through no fault of the receiving party; or

•is independently known prior to receipt thereof or is discovered independently by an employee of the receiving party who had no access to the information supplied by the disclosing party under this Agreement; or

•is made available to the receiving party as a matter of lawful right by a third party; or is required to be disclosed by law or court order.
13.  
Publicity
Either party shall not use the name of the other, nor any member of the other's staff in connection with any products, promotion, or advertising without the prior written approval of the other party.  
14.  
Indemnification
The Sponsor will defend, indemnify and hold the University harmless from any claim, suit, loss, cost, damage, liability or expense arising out of Sponsor’s performance or actions under this Agreement, the Sponsor’s use of any information, results, or deliverables, University’s use of resources provided by Sponsor for the purposes provided by Sponsor, and/or claims by or relating to employees or agents of Sponsor.  Such defense will be conducted by attorneys reasonably acceptable to both parties.  

15.  
Warranties
THE UNIVERSITY MAKES NO WARRANTIES, EXPRESSED OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE CONDITION 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; OR FREEDOM FROM PATENT, TRADEMARK, OR COPYRIGHT INFRINGEMENT, INFORMATIONAL CONTENT, INTEGRATION,OR THEFT OF TRADE SECRETS AND DOES NOT ASSUME ANY LIABILITY HEREUNDER FOR ANY INFRINGEMENT OF ANY PATENT, TRADEMARK, OR COPYRIGHT ARISING FROM THE USE OF INFORMATION,  RESULTS OR DELIVERABLES OR RIGHTS GRANTED OR PROVIDED BY IT HEREUNDER.  THE UNIVERSITY SHALL NOT BE LIABLE FOR ANY DIRECT, INDIRECT, CONSEQUENTIAL, SPECIAL OR OTHER DAMAGES SUFFERED BY ANY LICENSEE OR ANY OTHERS RESULTING FROM THE USE OF THE RESEARCH OR ANY SUCH INVENTION OR PRODUCT.  
16.  
Assignment
Neither party shall assign this Agreement to another without the prior written consent of the other party; however, the Sponsor may assign this Agreement to a successor in ownership of all or substantially all its business assets, provided that such successor shall expressly assume in writing the obligation to perform in accordance with the terms and conditions of this Agreement. Any other purported assignment shall be void.

17.  
Independent Inquiry
Nothing in this Agreement shall be construed to limit the freedom of researchers who are participants in this Agreement, whether paid under this Agreement or not, from engaging in similar research inquiries made independently under other grants, contracts or agreements with parties other than the Sponsor.  Competitive and/or comparable funding from other sponsors does not necessarily represent a conflict, but will be reviewed for potential conflicts.
18.  
Insurance
Sponsor agrees to maintain during the term of this Agreement comprehensive general liability and professional insurance coverage with limits of not less than $1 million per occurrence and $3 million annual aggregate.  Upon the University’s request, Sponsor will provide the University proof of insurance or loss coverage required under the terms of this Agreement, and will notify the University of a material modification.   
19.  
Notices
All notices under the Agreement will be in writing and shall be given or made: (1) in person; (2) by email; or (3) by an internationally recognized overnight courier service. All notices that are given in person shall be deemed received immediately; all notices that are transmitted by email will be deemed received upon written confirmation by the receiving party; all notices that are sent by an internationally recognized overnight courier service shall be deemed received on the date said courier service states delivery was made.

If to the University:




If to the Sponsor:

Assoc. Vice President for Research


________________________

Case Western Reserve University


________________________


10900 Euclid Avenue 




________________________


Cleveland, Ohio 44106-7015



________________________

20. 
Survival  
In the event of termination of the Agreement, Articles 10-15, 20 and 23shall remain in effect, as well as any other provisions of the Agreement, as are necessary to affect the purposes of the Agreement.

21. 
Disposal of Funds  
In the event of termination of the Agreement prior to completion of the Research, the University will return any funds received from Sponsor pursuant to the Agreement, except for funds that (i) have been expended or (ii) will be required to fulfill commitments made by the University in connection with the Research. 

22. 
Force Majeure
Each of the parties will be excused from performance of the Agreement only to the extent that performance is prevented by conditions beyond the reasonable control of the party affected.  The parties will, however, use their best efforts to avoid or cure such conditions.  The party claiming such conditions as an excuse for delaying performance will give prompt written notice of the conditions, and its intent to delay performance, to the other party and will resume its performance as soon as performance is possible. 

23.  
Governing Law
The Agreement will be governed by and construed in accordance with the laws of the State of Ohio.  Sponsor consents to the exclusive jurisdiction and venue of state and federal courts sitting in Cuyahoga County, Ohio for all disputes arising under this Agreement.  

24.  
Entire Agreement
This Agreement embodies the entire understanding between the University and the Sponsor for this Research, and any prior or contemporaneous representations, either oral or written, are superseded. No amendments or changes to this Agreement, including without limitation, changes in the statement of work, total estimated cost, and period of performance, shall be effective unless made in writing and signed by authorized representatives of the parties.

25. 
Export Controls
It is understood that the University is subject to United States laws and regulations controlling the export of technical data, computer software, laboratory prototypes and other commodities and that its obligations hereunder are contingent on compliance with applicable United States export laws and regulations.  It is the expectation of the University that the work done pursuant to this Agreement will constitute fundamental research and be exempt from export control licensing requirements under the applicable export control laws and regulations. As an institution of higher learning, the University does not wish to take receipt of export-controlled information except as may be knowingly and expressly agreed to in writing signed by an authorized representative of the University and for which the University has made specific arrangements.  Sponsor agrees that it will not provide or make accessible to University any export-controlled materials (including, without limitation, equipment, information and/or data) without first informing University of the export-controlled nature of the materials and obtaining from University’s Office of Sponsored Projects its prior written consent to accept such materials as well as any specific instructions regarding the mechanism pursuant to which such materials should be passed to University.  Sponsor agrees to comply with any and all applicable U.S. export control laws and regulations, as well any and all embargoes and/or other restrictions imposed by the Treasury Department’s Office of Foreign Asset Controls.

26. 
No Agency
Neither party is agent, servant, employee, legal representative, partner or joint venturer of the other.  Nothing herein shall be deemed or construed as creating a joint venture or partnership between the parties and neither party has the power or authority to bind or commit the other.

27.  
No Third Party Beneficiaries
The Agreement does not create any rights, or rights of enforcement, in third parties.

IN WITNESS WHEREOF, the parties have executed the Agreement as of the first date indicated above.

CASE WESTERN RESERVE UNIVERSITY 

SPONSOR

By: ____________________________
  
By: _____________________________

Title: __________________________ 

Title: 




__
Date: 




_

Date: 




__
By:  ____________________________
Title:  __________________________
Date:  __________________________

Acknowledged by:

_______________________________

CWRU Principal Investigator

