T H E  U N I V E R S I T Y   O FPRIVATE 


CONNECTICUT


CLINICAL RESEARCH AGREEMENT
THIS AGREEMENT, entered into and effective this     day of          ,      between The University of 

Connecticut, Storrs, Connecticut  06269, having a business address at 14 Dog Lane, Unit 4133, hereinafter referred to as the "University" and                                 having principal offices at                                                  , hereinafter referred to as the "Sponsor."

WHEREAS, each party desires to enter into this Agreement for the benefits reasonably expected to be

gained therefrom, and

WHEREAS, the University is authorized to enter into this Agreement under Section 10a-104, 10a-108, and 

10a-110 to 10a-110g of the General Statutes of the State of Connecticut, as amended to date,


NOW THEREFORE, the parties mutually agree as follows:

1.
STATEMENT OF WORK.  The Sponsor hereby engages the University to utilize its best efforts to undertake certain research (hereinafter referred to as the "project") specifically described in the attached protocol (Appendix A) entitled, "                                                                                                          ." Any additional work that may be mutually agreed upon will not be undertaken without a duly executed amendment to this Agreement.

2.
PRINCIPAL INVESTIGATOR.  The research will be supervised by                                      .  There will be no change in Principal Investigator without the prior approval of Sponsor.                           

3.
DURATION OF AGREEMENT.  The term of this Agreement shall be from ,     through ,   unless terminated as provided herein or extended by mutual agreement.

4.
TOTAL COST.  The total cost to the Sponsor for all direct and indirect costs incurred in the performance of this Agreement shall not exceed $           , unless modified in accordance with Article 8, herein.  Payments are to be made as follows:

4.1 Payment Schedule

$ Upon initiation of the Study

$ Subsequent payments to be agreed upon

4.2 Send Invoices to:

4.3
Payments made payable to: 


The University of Connecticut



4.4        Send payments to:

University of Connecticut

Office for Sponsored Programs

14 Dog Lane, Unit 4133

Storrs, CT  06269-413

5. REPORTS.  The Project Director shall furnish Sponsor with written reports on the progress of the work on dates to be mutually agreed upon. A final report on the entire Project will be submitted to Sponsor within ninety (90) days after the end date of this Agreement.

6.
MODIFICATIONS.  The Sponsor and the University agree that this Agreement may be modified or changed by mutual consent.  Such modification or changes shall be in writing and shall be signed by the original signatories or their successors.

7.
TERMINATION.  This Agreement may be terminated by either party hereto by giving written notice to the other party sixty (60) days in advance of the specified date of termination.  In the case of termination, the University shall be reimbursed for all uncancelable commitments made prior to the effective date of such termination.  Notice of termination is sufficiently given if it is mailed, postage paid and addressed to:


A.
In the case of the University, the address indicated in Article 5, A (1) above (or 5 B (1) above).

In the case of the Sponsor:

8.       ASSIGNMENT.  This Agreement shall not be assignable by either party without prior written consent of the       other party.

9.
USE OF NAMES.  The Sponsor agrees not to use the name of the University or any member of its staff, in sales promotion, advertising, or in any other form of publicity without obtaining, in writing, prior approval from the President of the University or his designee.

10.       INTELLECTUAL PROPERTY.  University acknowledges that the idea for this study was Sponsor's and          that the University will perform the study.  Both parties acknowledge that it is highly unlikely that any                 inventions or patentable discoveries will be conceived or developed as a result of University's prticipation in        the study.  In the event, however, that an invention or patentable discovery is made solely by University or          jointly with Sponsor, both parties agree to negotiate and enter into a patent and license agreement that is              acceptable and equitable to both parties.

11.
CONFIDENTIALITY.  University agrees to hold in confidence all information which Sponsor may wish to disclose to Principal Investigator that is disclosed in writing and marked "CONFIDENTIAL" under this Agreement except: information which at the time of disclosure is in the public domain; information which after disclosure is published or otherwise becomes part of the public domain through no fault of the Principal Investigator; or information which was in the possession of the Principal Investigator at the time of disclosure and was not acquired from the Sponsor under an obligation of confidence.

12.       PUBLICATIONS.  Among several missions of a public research university is the generation of new                  knowledge to be made freely available so as to facilitate future understanding and to provide for public                benefit.  Accordingly, with respect to any proposed publication or presentation of the results of the study, the       University will submit to Sponsor a summary of the proposed publication or presentation and the name of the       scientific journal or forum to which the proposed publication or presentation will be submitted at least thirty         (30) days prior to the submission thereof for publication or presentation.  Sponsor shall have the opportunity        to review and comment on the contents of the proposed publication or presentation and to identify any trade         secret or Sponsor confidential information, designated beforehand in writing as Sponsor confidential                    information, to be deleted from the proposed publication or presentation. University shall comply with                Sponsor's request to delete Sponsor's confidential information in any such paper or presentation and agrees to       withhold publication or presentation of same an additional forty-five (45) days in order to permit Sponsor to         obtain patent protection, if necessary. Nothing contained herein shall prevent immediate public disclosure or        results by University or the Principal Investigator to the extent necessary to prevent or mitigate a serious              health hazard.

13.
COPYRIGHTS.  Copyright to copyrightable materials, including computer software, developed by the University in the course of and as a byproduct of the study funded under this Agreement shall vest in University with a royalty-free license to Sponsor for its internal use.  University shall grant Sponsor an option to license any such material(s) it wishes to develop for commercial purposes on reasonable terms and conditions, including a reasonable royalty, as the parties shall agree in a subsequent writing.

14. RELATIONSHIP OF THE PARTIES.  This Agreement is made with each party as an independent party and not as an employee of the other party.  Each party shall be solely liable for any claims, actions, demands or damages arising out of its performance of this Agreement.

15.
INDEMNIFICATION.  Sponsor agrees to indemnify, defend, hold harmless and pay all legal and other costs or losses incurred by Principal Investigator, University, their trustees, officers, agents and employees and any other affiliates of University involved in the study (hereinafter referred to as "Indemnitees"), against any claim or legal cause of action for damages brought by a subject as a direct result of any personal injury suffered by the subject because of participation in this study, provided such injury was not a result of the negligence or willful misconduct by any of the Indemnitees.  The Sponsor will promptly be notified of any such injury or claim.  Sponsor agrees to reimburse the subject directly for the actual cost of all necessary diagnostic procedures and medical treatment necessary as well as any out of pocket expenses incurred as a result of the subject's cooperation in presenting a defense, if requested to do so.  This clause will cover claims arising during the term of this Agreement as well as any claims brought subsequently by a study subject or the subject's estate, regardless of the length of time from the termination of this Agreement, for injuries alleged to have resulted from usage of the study drug or placebo while participating in this study.
16.
RIGHTS OF THIRD PARTIES.  The Sponsor accepts that this Agreement will not limit the freedom of researchers who are, or are not, participants in this Agreement from engaging in studies within the same field, although not the same drug, that is covered by this Agreement.  Further, the Sponsor accepts that all rights specified herein are subject to rights of other sponsors as  may be specified in separate respective agreements. 

17.
LIMITS OF LIABILITY.  The University makes no warranties, express or implied, as to any matter whatsoever including, without limitation, the outcome of the study or the ownership, merchantability, or fitness for a particular purpose.   The University shall not be liable for any direct, consequential, or other damages suffered by Sponsor or any others resulting from the use of the results of this study.

18. CLAIMS AGAINST THE UNIVERSITY.  In the event of loss resulting from acts of omission or commission by University employees in connection with this Agreement, the Sponsor or any third party shall have recourse through the Connecticut Claims Commission as provided under Chapter 53 of the Statutes of the State of Connecticut in which all claims against the State of Connecticut and The University of Connecticut shall be filed with the State of Connecticut Claims Commissioner.

19.
NONDISCRIMINATION.  Nondiscrimination under Section 4a-60 of the Connecticut General Statutes, as amended to date, will be adhered to by the parties to this Agreement to ensure that employment practices under this Agreement will not permit discrimination against any person or group of persons on the grounds of race, color, religion, age, marital status, national origin, sex, mental retardation, physical disability, or sexual orientation in any manner prohibited by the laws of the United States or the State of Connecticut.
20.        GOVERNING LAWS.  This Agreement shall be governed by and construed in accordance with the laws of the State of Connecticut.

This Agreement constitutes the entire understanding between the parties.  No other terms and conditions, be they consistent, inconsistent, or additional to those contained herein, shall be binding upon either party to this Agreement unless and until such terms and conditions shall have been specifically accepted in writing by both parties.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized officers as of the dates indicated below.



UNIVERSITY






SPONSOR
_________________________________________ Signature __________________________________________

_________________________________________Typed Name ________________________________________

_________________________________________   Title   ___________________________________________

_________________________________________   Date    ___________________________________________
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