
AGREEMENT
This Agreement (the “Agreement”) is entered into as of this ______ day of ________, 20____ (the “Effective Date”),  by and between The Johns Hopkins University on behalf of its _____________________ (“JHU”), having its place of business at ________________________ ______________ and __________________(“Sponsor”), having its principal place of business at _______________________________.   
RECITALS

WHEREAS, Sponsor wishes that JHU conduct research studies and/or services which are of mutual interest and benefit to JHU and Sponsor; and,

WHEREAS, the research and/or services will further JHU’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.
PROJECT
1.1
JHU agrees to use reasonable efforts to perform the research program described in Exhibit A (the “Project”). It is understood  and agreed that  JHU  may be performing similar work for others.  
1.2
Sponsor acknowledges that JHU expressly makes no warranties or representations with respect to its ability to accomplish the Project.  Any change in the Project shall be mutually agreed to in writing by authorized officials of both parties.
2.
PERIOD OF PERFORMANCE

This Agreement shall be effective from DATE and proceed through DATE, and may be extended by written agreement of the parties.

3.
COST

3.1
JHU shall be reimbursed for all costs incurred in connection with the Project up to the amount of $XXXX (“Research Costs”).

4.
PAYMENT
4.1
Payments shall be made to JHU in advance by Sponsor within thirty (30) days after receipt of each invoice.  The first invoice shall be submitted upon execution of this Agreement.  Subsequent advance payments shall be made on a quarterly basis upon Sponsor’s receipt of an invoice.
4.2
A final financial accounting of all costs incurred and all funds received by JHU hereunder, together with a check for the amount of the unexpended balance, if any, shall be submitted to Sponsor within ninety (90) days following completion of the Project.

4.3
All invoices sent to Sponsor shall be sent to:

INSERT NAME OF INDIVIDUAL AND COMPANY NAME

4.4
All payments shall be made payable to Johns Hopkins University and sent to:

Johns Hopkins University Central Lockbox
c/o Bank of America
12529 Collections Center Drive
Chicago, IL 60693

Payment shall include the title of the Research, the name of the Principal Investigator and the invoice number for purposes of identification.

5.
 PROJECT  DIRECTOR
5.1
The following individual is identified as the JHU Project Director for the performance of the Project: PROJECT DIRECTOR’s NAME
5.2
The Project will be conducted under the direction of the Project Director identified above.  The Project Director shall be responsible for oversight of the performance of this Project.  

5.3
In the event the Project Director becomes unwilling or unable to perform the duties required for the Project conducted under this Agreement, JHU and Sponsor shall attempt to agree on a mutually agreeable replacement.  In the event a mutually acceptable replacement is not available, the Project may be terminated by either party hereto in accordance with the termination section of this Agreement.
6.
TECHNICAL REPORTS/DELIVERABLES 

6.1
The deadlines for submitting reports and/or deliverables (“Deliverables”) are outlined in Exhibit A.   
6.2
A final technical report setting forth the accomplishments and significant Project findings shall be submitted by JHU Project Director to Sponsor within ninety (90) days following the expiration of this Agreement.

7.
TERMINATION
7.1
This Agreement may be terminated by either party only for a material violation of this Agreement.  Before termination may be effective, the terminating party must give the other party notice of the material  violation and thirty (30) days to cure. If the violation is not cured within the thirty days, the Agreement may be terminated effective immediately upon written notice served on the other party. 
7.2
Upon termination pursuant to this Section, Sponsor shall compensate JHU a proportionate amount of the total commensurate with services rendered as of the date of termination.
8. 
USE OF NAME
8.1
Neither party 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.  All requests for JHU approval shall be forwarded to (insert name of the Divisional person responsible for these decisions) __________.
8.2
Nothing herein prevents the other party from reporting the existence of this Agreement .
9.
CONFIDENTIALITY
9.1
“Confidential Information” means all non-public information that is marked as “Confidential Information” and which is disclosed by one party to the other, including but not limited to software, inventions (whether patentable or not), algorithms, diagrams, drawings, processes, research, product or strategic plans or collaborations or partnerships, financial information, business models, and information relating to corporate finance and governance. 

9.2
Both JHU and Sponsor shall have the right to refuse to accept any Confidential Information proffered to it by the other.  If necessary, the parties will exchange information which they consider to be confidential.  The recipient of such Confidential Information agrees to employ reasonable efforts to maintain the information secret and confidential, such efforts to be no less than the degree of care employed by the recipient to preserve and safeguard its own confidential information, provided that the recipient shall use at least reasonable care. The information shall not be disclosed or revealed to anyone except employees, agents and affiliates of the recipient who have a need to know the information and who have been informed of the confidential nature of the information.
9.3
Confidential Information shall not include any information disclosed that the recipient can demonstrate (i) previously was in its possession, without violation of any obligation of confidentiality; (ii) was received from a third party without violation of any obligation of confidentiality; (iii) was publicly known and made generally available prior to such disclosure; (iv) becomes publicly known and made generally available, through no action or inaction of the recipient, after such disclosure; or (v) was independently developed without use of any Confidential Information by employees or consultants of the recipient who had no access to such information. 

9.4
If recipient is required by a valid order of a court of other governmental body or otherwise required by law to disclose Confidential Information, recipient shall give furnishing party timely written notice of such requirement before disclosing any such information and shall cooperate with furnishing party to seek a protective order, confidential treatment or other appropriate measures requiring, amongst other things, that the information and/or documents so disclosed be used only for the purposes for which the order was issued and parts of the information and/or documents so disclosed be redacted to limit the extent of disclosure. 

9.5
Upon completion of this Agreement and furnishing party’s request, recipient will return all papers, records or other documents, which have been made available to recipient.  However, recipient may retain a copy of papers, records or other documents.

10.
PUBLICATIONS
10.1
JHU shall have the right to publish and disseminate information derived from the Project, but not including the “Confidential Information” of Sponsor, as defined in Section 9.1 of this Agreement.  However, this does not prevent JHU from publishing its research results or data. 
10.2
JHU shall furnish Sponsor with a copy of any proposed publication thirty (30) days in advance of submission of the proposed publication date for review and comment concerning Confidential Information. Sponsor may request JHU to delay submission for publishing such proposed publication for a maximum of an additional sixty (60) days in order to protect the potential patentability of any inventions described therein when applicable.  Such delay shall not be imposed on the filing or publication of any student thesis or dissertation.

10.3
JHU will generally disclose Sponsor’s support of the Project in any publication of its research results or data.

11.
INTELLECTUAL PROPERTY
11.1
JHU Background Intellectual Property

(a) 
Sponsor understands and acknowledges that JHU has knowledge, experience and expertise in performing work and analysis of the type to be provided under this Agreement, which has been acquired over a substantial number of years prior to entering into this Agreement (“JHU Background Intellectual Property”).  JHU shall retain all rights to such JHU Background Intellectual Property.  

(b)
Nothing in this Agreement shall confer any right to Sponsor to acquire by assignment or license, exclusive ownership or use of JHU Background Intellectual Property.

11.2
Patents and Inventions
(a)
Title to any invention first conceived or discovered solely by JHU in the performance of the work funded under this Agreement shall vest in JHU (“JHU Invention”).  To the extent that JHU has the legal right to do so, JHU hereby grants to Sponsor the first right to negotiate an exclusive or non-exclusive license to make, use, or sell any JHU Invention on reasonable terms and conditions, including reasonable royalties, as the parties mutually agree in separate writing.

(b) 
In the event that JHU first conceives or discovers an Invention jointly with Sponsor, title to such Invention shall vest jointly in JHU and Sponsor (“Joint Invention”).  Each party shall possess an undivided one-half interest in Joint Inventions, as well as any corresponding patent rights and the right to make, use or sell the Joint Invention without accounting to the other party. 

(c) 
Title to any Invention first conceived or discovered solely by Sponsor shall vest in Sponsor (“Sponsor Invention”), except that title shall vest jointly in Sponsor and JHU if such Invention was first conceived or discovered using JHU facilities.

(d)
JHU and Sponsor shall promptly provide a complete written disclosure to each other of any invention.  Sponsor shall determine within 60 days of receipt of such disclosure and upon reviewing the JHU Invention disclosure, whether to exercise its option and request JHU to file and prosecute any patent application, domestic or foreign, on the JHU Invention described in such disclosure; provided, however, that JHU may file and prosecute a patent application should Sponsor determine not to request JHU to do so and Sponsor has no rights thereunder.  Sponsor shall pay all reasonable costs associated with the filing and prosecution of any patent application which it has requested JHU to perform.

(e)  The obligation for the option described in Section 11.2(a) shall terminate should the parties fail to agree on mutually agreeable terms within 45 days from the date of Sponsor’s election of the option.

11.3
Copyright   

(a)  Copyright in materials, including computer software, created or fixed in a tangible medium of expression during the performance of the work funded under this Agreement shall vest in JHU.  To the extent that JHU has the legal right to do so, JHU hereby grants to Sponsor the right to negotiate a non-exclusive license to copy, distribute, make derivatives, display or perform any such copyright on reasonable terms and conditions, including reasonable royalties, as the parties mutually agree in separate writing.

(b)  In the case of joint authorship by JHU and Sponsor, copyright will vest jointly in JHU and Sponsor.   Each party shall have a right for itself to a license to use the copyright, including granting nonexclusive licenses to other parties, without an obligation to account to the other.  
11.4 
Rights in Data

(a) JHU will own the data it generates under this Agreement.  

(b) Subject to its legal ability to do so, JHU grants to Sponsor the right to receive copies of such data and to use data created in the performance of this Agreement for its own, internal, noncommercial purposes.
12.
EQUIPMENT AND PROPERTY
Unless otherwise explicitly provided, title to and ownership of all equipment and property purchased by JHU under this Agreement will be in and remain with JHU.

13.
NOTICES

With the exception of funds paid by Sponsor pursuant to Section 4 hereof, all notices required or permitted to be given under this Agreement shall be in writing and shall be sent by U.S. mail or email as follows:


If to Sponsor:

______________________________


______________________________


______________________________


______________________________


______________________________


If to JHU:

Original to:


(INSERT ORA OFFICE Name and location and phone number) ____________________________

______________________________


______________________________


______________________________


______________________________


Copy to: 

(INSERT the Name and Address of PI or Department Administrator) ____________________________


______________________________


______________________________


______________________________


______________________________

14.
EXPORT CONTROLS

14.1
It is understood that all parties to this Agreement are subject to United States laws and regulations controlling the export of technical data, computer software, laboratory prototypes and other commodities (including, but not limited to, the Arms Export Control Act, as amended, and the Export Administration Act of 1979), and that their obligations hereunder are contingent upon compliance with such laws and regulations.  Both parties agree to comply with any and all such export control laws and regulations, as well as any and all embargoes and/or other restrictions imposed by the Treasury Department’s Office of Foreign Asset Controls, in the performance of this Agreement.

14.2
Sponsor must provide JHU prior written notice of an intent to send any technical data, computer software, laboratory prototypes or other commodities that may require an export license and/or formal assurances from/made to, the cognizant governmental authority.  Sponsor shall not deliver such materials or information until JHU has given written notice of acceptance.
15.  
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.

16.
INDEPENDENT CONTRACTORS
The relationship of Sponsor to JHU 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. 

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.        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 attempt to resolve any dispute initially by mediation. However, if that is unsuccessful, 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 from or relating to this Agreement, or in the event any ruling, finding or other legal determination is required or desired hereunder.  Both parties agree to waive their respective rights to a trial by jury.

19.
WAIVER
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.  

20.  
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.  

21.
SEVERABILITY
If any term or provision of this Agreement or the application thereof shall be invalid or unenforceable, the remainder of this Agreement shall be unaffected thereby and each remaining term or provision of this Agreement shall be valid and be enforced to the fullest extent permitted by law.

22.
COUNTERPARTS
This Agreement may be executed in any number of counterparts, each of which shall be an original and all of which together shall constitute one and the same document, binding on all parties, notwithstanding that each of the parties may have signed different counterparts.  The parties agree that delivery of an executed counterpart signature hereof by facsimile transmission, by electronic mail in “portable document format” (“.pdf”) form, or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document, will have the same effect as physical delivery of the paper document bearing the original signature.
23.
ENTIRE AGREEMENT
This Agreement (including any Appendices and Exhibits attached hereto) sets forth all of the agreements and understandings between the parties hereto with respect to the subject matter hereof, and supersedes and terminates all prior agreements and understandings between the parties with respect to the specific subject matter hereof.  There are no agreements or understandings with respect to the subject matter hereof, either oral or written, between the parties other than as set forth herein.  Except as expressly set forth in this Agreement, no subsequent amendment, modification or addition to this Agreement will be binding upon the parties hereto unless reduced to writing and signed by the respective authorized officers of Sponsor and JHU.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized representatives as of the Effective Date.

JOHNS HOPKINS UNIVERSITY

_____________________________
BY: _________________________

BY: _________________________

Name: _______________________

Name: _______________________

Title: ________________________

Title: ________________________

Date: _________________________

Date: _________________________
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