AGREEMENT
Between

Loyola University Chicago 

and


This agreement (“Agreement”) is entered into on 
WHEREAS LUC has received funding for a project entitled “
Article 1.  Statement of Work

Contractor will use reasonable efforts to perform the project described in the Scope of Work, attached as Exhibit A, which is incorporated into and made part of this Agreement.  The project may be modified by mutual agreement in an executed amendment to this Agreement.
Article 2.  Term
The term of this Agreement will be from 
Article 3.  Cost and Payment
LUC will pay Contractor the sum not to exceed $
Article 4.  Key Personnel
The following personnel of the Contractor are essential to this project and are designated Key Personnel: 
Article 5.  Deliverables and Publication Rights and Responsibilities

Contractor will submit to LUC the deliverables described in Exhibit A.  The deliverables will be jointly owned unless otherwise provided for in this Agreement.  

LUC will have the right to publish or present the results of the project, provided that no unauthorized Confidential Information (as defined below) is included.  The parties will acknowledge the contributions of Contractor and LUC in accordance with scientific custom.  
Article 6.  Invoicing
Contractor will submit invoices not more frequently than monthly for costs incurred to date.  Each invoice must show the amounts expended in the current period, and cumulatively by budget line item in accordance with Exhibit B.  Contractor will submit the final invoice within 60 days of the Agreement end date.

Invoices should be submitted to:


Loyola University Chicago


Sponsored Program Accounting


820 N. Michigan Avenue, 13th Floor


Chicago, IL  60611

Article 7.  Intellectual Property

Contractor agrees to promptly disclose all inventions conceived (whether or not patentable) and works created during the performance of the project (“Innovations”) to LUC.  Contractor grants to LUC a non-exclusive license to the Innovations for internal use only during the period of this Agreement.  The parties may mutually agree to extend the term of the license or to make the license exclusive.  If any governmental entity or prime Sponsor has any rights in the Innovations, the parties agree to take the necessary steps to ensure compliance with applicable laws, regulations and contract terms.

Ownership of all Innovations, and the intellectual property protection thereon, will be determined in accordance with the intellectual property laws of the United States governing inventorship or authorship (as applicable) and the Prime Award.  The filing, prosecution, maintenance, registration, enforcement and defense of Innovations that are (a) owned solely by one party will reside solely with that party and (b) jointly owned by both parties will be negotiated and memorialized in a separate written agreement of the parties. 

Other than as expressly provided in this Agreement, nothing in this Agreement will be interpreted to convey any right, title or interest in or to any intellectual property of a party or construed to create a work-for-hire relationship between LUC and Contractor.

Article 8.  Confidentiality  
“Confidential Information” means all information and materials in tangible form, which includes electronic transmissions, disclosed in connection with this Agreement and marked as proprietary or confidential, or if first disclosed orally, which are identified as confidential or proprietary at the time of disclosure and confirmed in writing within thirty days by the disclosing party.  

Confidential Information shall not include information or materials that: (a) are already known to the receiving party at the time of disclosure (other than from the disclosing party) as evidenced by its written records at the time such information is received; (b) publicly known other than through acts or omissions of the receiving party, or anyone to whom the receiving party disclosed such information; (c) lawfully disclosed to the receiving party by a third party; (d) are independently developed by the receiving party without reliance on or access to the Confidential Information of the disclosing party as evidenced by the receiving party's written records; or (e) are legally compelled to be disclosed pursuant to a subpoena, summons, order or other judicial or governmental process, provided the receiving party provides prompt notice of any such subpoena, order, etc. to the other party hereto in order that such party have the opportunity to obtain a protective order.

Confidential Information will remain the property of the disclosing party. The receiving party agrees to hold Confidential Information in trust and confidence, using the same care and discretion that the receiving party uses with its own confidential information or materials.  The receiving party shall not use the Confidential Information other than for the benefit of the two parties in its performance under the project.  The receiving party will not disclose or transfer such Confidential Information without the prior written permission from disclosing party, unless required by law or regulation.  If required by law or regulation to disclose Confidential Information and unless otherwise prohibited by law, the receiving party shall notify the disclosing party, provide it with prior review of any disclosure and only furnish that portion of the Confidential Information that is legally required.
Article 9.  Authorized Representatives

All notices, requests, reports, demands and other communications under this Agreement shall be in writing to the authorized representatives of the parties listed below and be deemed given or made: (a) on the date delivered in person and acknowledged in writing; (b) on the date transmitted by facsimile, if confirmation is received; (c) three days after deposit in the mail if sent by certified U.S. mail postage prepaid, return receipt requested; and (d) one day after deposit with nationally recognized overnight carrier service with service charges or postage prepaid. Such notices, requests, demands or other communications shall be sent to the party at its addresses below or as otherwise designated by the party in accordance with this notice provision.
For LUC:


William K. Sellers, Ph.D.
Research Services Director
Loyola University Chicago

Office of Research Services

6525 N. Sheridan Road

Chicago, IL  60626
For Contractor:






















Article 10.  Audit

All costs incurred in the performance of this Agreement will be subject to audit, as specified in the terms and conditions of the Prime Award.  Contractor agrees that records will be available at all reasonable times for a period of three years from the date of final payment, except for records related to any audit, litigation or claim initiated prior to the expiration of the three year records retention period, in which case such records will be retained until said audit, litigation or claim is resolved.

Contractor agrees to allow auditors access to records necessary to support the reported costs.  Should such audit result in disallowances, LUC will determine whether the disallowances will be accepted or appealed.  LUC will consult with Contractor before a decision is made to accept or appeal disallowances.  In the event that the disallowances are sustained, Contractor will return to LUC any funds which are disallowed and which have been paid to Contractor.  Nothing in this Article, shall prevent Contractor from pursuing any and all administrative and judicial remedies that may be available.

Article 11.  General Provisions
The work to be performed under this Agreement is supported by the Prime Award.  The regulations and conditions governing the Prime Award to LUC are by this reference hereby incorporated into this Agreement, including but not limited to provisions governing protection of human subjects, civil rights, equal employment opportunity, and rights in data.  In the event of any conflict between this Agreement and the terms of the Prime Award, the terms of the Prime Award have precedence.  Contractor agrees to comply with the requirements of OMB Circulars A-110, A-133 and A-21, as appropriate.
Article 12.  Representations, Warranties and Disclaimers
Each party represents and warrants to the other that: 

(a)
the execution and delivery of this Agreement has been duly authorized and no further approval, corporate or otherwise, is required in order to execute this binding Agreement;

(b)
it will comply with any applicable international, national, or local laws and regulations in its performance under this Agreement; and

(c)
its rights and obligations under this Agreement do not conflict with any contractual obligation or court or administrative order by which it is bound.
NEITHER PARTY MAKES ANY REPRESENTATION OR WARRANTY, EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, NOT EXPRESSLY SET FORTH IN THIS AGREEMENT AND EXPRESSLY DISCLAIMS ALL WARRANTIES, INCLUDING WITHOUT LIMITATION MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, OR ANY IMPLIED WARRANTIES ARISING FROM ANY COURSE OF DEALING, USAGE, OR TRADE PRACTICE.  NOTHING IN THIS AGREEMENT SHALL BE CONSTRUED AS A REPRESENTATION MADE OR WARRANTY GIVEN WITH RESPECT TO THE SCOPE, VALIDITY OR ENFORCEABILITY OF THE DELIVERABLES, CONFIDENTIAL INFORMATION OR INNOVATIONS.  EXCEPT AS SET FORTH IN ARTICLE 13 OF THIS AGREEMENT, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR LOSS OF PROFITS, LOSS OF USE, OR ANY OTHER CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES.

Article 13.  Indemnification and Insurance
Each party will indemnify and hold harmless the other and its affiliates, trustees, officers, directors, and employees (collectively “Indemnitees”) from any and all losses, costs, expenses, liabilities, claims, actions and damages, including without limitation, interest, penalties and reasonable attorneys fees, arising out of or connected with: (a) a breach of this Agreement by the indemnifying party or (b) the acts or omissions of the indemnifying party or its trustees, officers, directors and employees.  An Indemnitee will promptly notify the other party upon receipt of notice of any claim that might give rise to an obligation of indemnity under this Agreement. 
At its own expense, each party will continuously maintain sufficient insurance coverage and limits throughout the Term and beyond with insurers having a minimum Best’s rating of A-/VII in order to assure its obligations under this Agreement. 
Article 14.  Non-Assignability

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

Article 15.  Use of Names
Neither party will use the name, logos, trademarks, or service marks of the other in any publicity, advertising, or publication without the prior written consent of that party, except that either party may state that it is collaborating with the other on the project.
Article 16.  Assurances
Contractor agrees to fulfill the requirements of any assurances and certifications that may be required by the Prime Award.  In particular, if the Prime Award is a federal grant subject to OMB Circular A-110, then the contract provisions in Appendix A of A-110 are hereby incorporated and made a part of this Agreement, as applicable.
Article 17.  Termination
Either LUC or Contractor may terminate this Agreement upon thirty days prior written notice to the other party, except that termination of the Prime Award concurrently terminates this Agreement.  If this Agreement is terminated prior to its expiration, LUC will pay Contractor for costs incurred to date plus non-cancelable commitments.
The termination or expiration of this Agreement does not relieve either party of its rights and obligations that have previously accrued.  Terms in this Agreement that by their nature prescribe continuing obligations and rights will survive the termination or expiration of this Agreement.

Article 18.  Miscellaneous

This Agreement, together with the Exhibits identified above, constitutes the entire agreement between Contractor and LUC and supersedes all prior written or oral understandings.  Any changes to this Agreement will be made by a written amendment to this Agreement, signed by authorized representatives.  Each party acknowledges that it was provided an opportunity to seek advice of counsel and as such this Agreement will not be strictly construed for or against either party.

The construction and enforcement of this Agreement will be governed by the laws of the state of Illinois, without regard to any choice of law principles. If any provision of this Agreement is found by a court of competent jurisdiction to be invalid or unenforceable, or if any provision is found to violate or contravene the laws of the state of Illinois, then that provision will be deemed severed from this Agreement, but all other provisions will remain in full force and effect.   No waiver of any breach of this Agreement will be deemed to be a waiver of any other like breach of this Agreement. 
Nothing contained in this Agreement will be construed as establishing an employer‑employee, joint venture, or principal‑agent relationship between the parties.  Neither party will have the right to incur any obligation, debt or expense for the account of the other party except as may expressly be agreed upon by separate written agreement.  The covenants and undertakings contained in this Agreement are for the sole benefit of the parties and their permitted successors and assigns and will not be construed as conferring any rights to any third party.

Accepted and Agreed to:

Loyola University Chicago



_________________________

_________________________

William K. Sellers, Ph.D.


Name:
Research Services Director


Title:
Date: ________________


Date: ________________
Attachments:


Exhibit A, Scope of Work and Deliverables


Exhibit B, Budget and Payment Terms
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