RESEARCH SERVICES AGREEMENT 


THIS Agreement is made this _____ day of ________, 200_ ("Effective Date"), between ___________________ ("Subcontractor") with offices at _________________________, and the University of Medicine and Dentistry of New Jersey ("UMDNJ") with offices at 65 Bergen Street, Newark, New Jersey, 07107, to conduct research services ("Services").   Subcontractor and UMDNJ agree as follows:

1. PROTOCOL
1.1     Subcontractor agrees to use its best efforts to conduct the Services, Exhibit A, attached hereto and incorporated herein, as an independent contractor and in accordance with applicable laws and regulations, for the project entitled: _________________________” (“Project”).  The Project is described in the _____________ entered into between UMDNJ and _________ on ___________, 200_ (“Sponsor’s Agreement/Award”), Exhibit B, attached hereto and incorporated herein. All applicable provisions contained in the Sponsor’s Agreement shall be binding upon the Subcontractor.  It is the intent of the parties that this Agreement shall not contain anything inconsistent or to the contrary with the Sponsor’s Agreement.  ___________________ shall represent UMDNJ as Project Director and shall be responsible for overall technical matters relating to this Agreement.  The Services provided by Subcontractor will be supervised by __________.  _________ shall not be replaced without the prior written approval of UMDNJ.

1.2     UMDNJ agrees to engage the services of Subcontractor to conduct the Services.

2. PAYMENT
2.1     In consideration for performance of the Services by Subcontractor, UMDNJ shall pay Services expenses and other related costs as provided in the Budget, Exhibit C attached hereto and incorporated herein. Payment will be made within thirty (30) days, upon receipt of a written invoice.

UMDNJ shall make payment to:
_________________________

_________________________

_________________________

Tax I.D. __________________

3. TERM AND TERMINATION
3.1     This Agreement shall continue in force until the earlier of (i) completion of the Services as mutually agreed upon by the parties; or (ii) when the study enrollment goal is met; provided, however, that either party may terminate this Agreement by giving 30 days advance notice to the other.

3.2     Upon early termination of this Agreement, UMDNJ shall be liable for all reasonable costs incurred or obligated by Subcontractor at the time of such termination, subject to the maximum amount specified in Article 2. UMDNJ shall pay Subcontractor for such costs within 30 days of receipt of an invoice for same.

3.3     Upon termination of this Agreement, Subcontractor shall return UMDNJ's materials and equipment to UMDNJ.

4. INDEMNIFICATION AND INSURANCE
4.1   All persons rendering services covered by this Agreement on behalf of Subcontractor, including faculty, staff, students, or other agents, shall be considered to be employees of Subcontractor for the purpose of any state or federal workers' compensation statutes. Subcontractor hereby agrees to indemnify UMDNJ against all claims or awards under such workers' compensation laws arising out of this Agreement.

4.2   Subcontractor agrees to indemnify, defend, and hold harmless UMDNJ and its present and former trustees, faculty, employees, agents, and students from any and all claims, demands, actions, settlements or judgments involving either intentional or unintentional conduct, other than intentional malicious criminal wrongdoings, based upon or arising out of the activities described in this Agreement, to the extent that such claims, demands, actions, settlements or judgments are occasioned by the sole negligence, actions or omissions of Subcontractor, its subcontractor, agents, servants, employees or students.

4.3   Subcontractor shall assume all responsibility for its actions and those of its employees, agents, servants and subcontractors while engaged in any activity connected with this Agreement.  Subcontractor shall procure and maintain at Subcontractor’s sole expense, sufficient insurance to protect the Subcontractor and UMDNJ from any loss, damage, expense, property damage or bodily injury claims arising out of the performance of this Agreement.  Subcontractor must procure insurance from insurance companies licensed to do business in the State of New Jersey.  Evidence of current insurance coverage shall be provided in the form of a Certificate of Insurance which shall be submitted to the UMDNJ before commencement of services.  Except for workers Compensation, the UMDNJ shall be named as an additional insured.  The insurance shall provide for thirty (30) days notice in writing to the UMDNJ prior to cancellation, expiration or non-renewal of the insurance coverage.  Subcontractor shall maintain at least the following insurance:

(i) worker’s compensation as required by applicable federal, state or other laws including employee’s liability;

(ii) comprehensive general liability with limits of not less than $1 million/$3 million; and

(iii) comprehensive automobile liability with limits not less than $1 million.  

5. INVENTIONS
5.1     All rights to any invention conceived and reduced to practice as a direct result of the performance of the work conducted under this Agreement in accordance with the Project or the materials provided by UMDNJ to Subcontractor shall belong to UMDNJ.   The parties agree that the Services to be conducted by Subcontractor is work-for-hire. Subcontractor agrees to assign to UMDNJ, at the request of UMDNJ, the sole and exclusive ownership thereto, upon payment of costs by UMDNJ, if any, incurred by Subcontractor in the filing, prosecution, issuance and/or maintenance of any patent application or patent issuing thereon. Further prosecution and costs, if any, shall thereafter be borne by UMDNJ.

6. PUBLICATION AND CONFIDENTIALITY
6.1     UMDNJ reserves the right to publish or otherwise make public the data resulting from the Services as permitted by the Sponsor’s Agreement.  

6.2     Except as otherwise required by law or regulation, neither party shall release or distribute any materials or information containing the name of the other party or any of its employees without prior written approval by an authorized representative of the non-releasing party, such approval shall not be unreasonably withheld.

6.3     Each party shall hold in confidence for five years after the termination of this Agreement any confidential information identified as confidential and obtained from the other party during the term of this Agreement. 
7. GENERAL
7.1     This Agreement, including the attached Exhibits A, B and C, constitutes the entire and only Agreement between the parties relating to the Services, and all prior negotiations, representations, agreements, and understandings are superseded hereby. No agreements altering or supplementing the terms hereof, including the Exhibits attached hereto, may be made except by a written document signed by the duly authorized representatives of the parties.

7.2     Any conflicts between the Services and this Agreement are controlled by this Agreement.

7.3     This Agreement shall be construed and enforced in accordance with the laws of the State of New Jersey.

7.4     This Agreement anticipates educational training and may involve health science postgraduates and other students of the Subcontractor.

7.5     Any notice required by this Agreement must be given by prepaid, first class, certified mail, return receipt requested, addressed in the case of UMDNJ to:

Vice President for Research

University of Medicine and Dentistry of New Jersey

Patents & Licensing Office

335 George Street, Suite 3200

New Brunswick, New Jersey  08903-2688
or in the case of Subcontractor to:

__________________________
__________________________

__________________________


IN WITNESS WHEREOF, Subcontractor and UMDNJ hereby enter into this Agreement as of the Effective Date, and execute 2 original counterparts.

	University of Medicine and Dentistry of New Jersey


	Subcontractor



	By:  _________________________
	By:  ________________________

	Title:  _______________________
	Title:  _______________________

	Date:  ______________________
	Date:  ______________________

	
	


Exhibit A

Subcontractor’s Services

Exhibit B

Sponsor’s Agreement
Exhibit C

Budget

