COLLABORATIVE RESEARCH AGREEMENT
1. Introduction
This Collaborative Research Agreement (“Agreement”) is made effective 




, 20
(“Effective Date”) by and between the University of Kansas Medical Center research institute inc, a state educational institution and agency of the State of Kansas located at 3901 Rainbow Boulevard, Kansas City, KS 66160 (“KUMC”) and [INSERT COUNTERPARTY LEGAL NAME/INFO] located at [INSERT ADDRESS] (“XXX”), is made under the following terms.  

2. Research and Scope of Work
XXX and KUMC desire to collaborate on research related to [INSERT RESEARCH DESCRIPTION OR STDUY TITLE].   XXX and KUMC will perform research under the direction of [INSERT COUNTERPARTY PI], an employee of XXX, and [INSERT KUMC PI], an employee of KUMC (collectively “Research Directors”), as described in the attached Exhibit A Scope of Work (the “Research”).  
3. Term and Termination
This Agreement shall begin on the Effective Dated and continue until the Research is completed, unless earlier terminated pursuant to: (a) mutual written agreement of the parties; or (b) thirty (30) days prior written notice by either party. 

4. Funding
Neither party is providing sponsorship to the other party under this Agreement.  Each party shall be responsible for their own costs and expenses incurred in performing the Research.
[OR]

In consideration of [INSERT]’s performance under this Agreement, [INSERT] agrees to pay [INSERT] in accordance with the terms of the attached Exhibit B.

5. Warranty
The parties agree that the information provided under this Agreement will be reasonably accurate in accordance with scientifically accepted standards. KUMC and XXX each disclaim all warranties, including all implied warranties of merchantability and fitness for a particular purpose.
6. Duties of the Parties
(a) Each party will provide facilities, including office, laboratory, and field space required for the Research, as well as any necessary equipment.

(b) The parties shall exchange periodic progress reports regarding the Research as agreed upon by the Research Directors.

(c) In the event grant proposals are submitted jointly by KUMC and XXX, the party that employs the Research Director named as Principal Investigator in the grant or sponsored project proposal will be the primary applicant and the other party will be a sub-recipient to the primary applicant party, unless there is a mutual written decision to act otherwise.  

7. Nature of Relationship
The parties acknowledge that they and their respective personnel are independent contractors to each other.  Nothing contained in this Agreement shall be deemed or construed by the parties or by any third person to create the relationships of principal and agent, or of partnership, joint venture, or any other association between XXX and KUMC.  Neither XXX nor KUMC shall carry worker’s compensation insurance, health insurance, pay social security, unemployment insurance, retirement benefits, or withhold federal or state taxes for the other party or its employees.

8. Publications
Results of the Research may be published jointly by XXX and KUMC or by either of these parties separately, always giving due credit to the other.  In the event a publication by one party references the other party, a copy of any such publication shall be submitted to the other party thirty (30) days prior to its publication in order to allow the other party to review for its Confidential Information or Intellectual Property that might be disclosed by the manuscript or abstract. The publishing party shall remove any of the non-publishing party’s Confidential Information upon the request of the non-publishing party.  If the non-publishing party reasonably determines that the publication includes Intellectual Property in which the non-publishing party has an ownership or other interest and a patent application should be filed on such Intellectual Property, then the non-publishing party shall notify the publishing party in writing, and the publishing party shall postpone publication for a period not to exceed sixty (60) days from said notice to provide time for patent applications to be filed.
[OR]

(a) XXX acknowledges that the results, data analysis and information generated by its performance of the Research are intended to be used in a KUMC publication.  Accordingly, XXX agrees not to independently publish the results, data analysis or any information derived from performance of the Research; except that XXX may publish in accordance with Section 8(c) hereunder.

(b) Unless otherwise required by the authorship guidelines or requirements of any meeting or other forum at which a presentation will be made or the journal in which the publication will appear, authorship should reflect a substantial contribution to (1) the conception, design and/or conduct of the research, (2) the acquisition, evaluation and/or interpretation of the results of the research and/or (3) the drafting and revising of the manuscript and its final approval.  Depending upon his or her level of participation in the performance of the research, the contribution of each participant shall be recognized appropriately in all resulting presentations and publications, either as a named author or contributor or in an acknowledgement.  The final determination shall be made by KUMC.

(c) If a KUMC publication is not released within twenty-four (24) months after completion of the Research or if KUMC authorizes XXX in writing to do so, XXX may publish the results of the Research.  XXX shall provide a copy of the manuscript or abstract to KUMC at least thirty (30) days prior to publication in order to allow KUMC an opportunity to protect Confidential Information or Intellectual Property that might be disclosed by the manuscript or abstract. If KUMC determines that any invention disclosed therein is patentable and that a patent application should be filed on such invention, KUMC shall notify XXX in writing and XXX shall postpone publication for a period not to exceed sixty (60) days from said notice to provide time for patent applications to be filed.

[OR]

(a) KUMC and XXX acknowledge that the results, data analysis and information generated by each party’s performance of the Research are intended to be used in a joint KUMC and XXX publication.  Accordingly, the parties agree not to independently publish the results, data analysis or any information derived from performance of the Research; except that either party may publish in accordance with Section 8(c) hereunder.

(b) Unless otherwise required by the authorship guidelines or requirements of any meeting or other forum at which a presentation will be made or the journal in which the publication will appear, authorship should reflect a substantial contribution to (1) the conception, design and/or conduct of the research, (2) the acquisition, evaluation and/or interpretation of the results of the research and/or (3) the drafting and revising of the manuscript and its final approval.  Depending upon his or her level of participation in the performance of the research, the contribution of each participant shall be recognized appropriately in all resulting presentations and publications, either as a named author or contributor or in an acknowledgement.  

(c) If a joint KUMC and XXX publication is not released within twelve (12) months after completion of the Research or if one party authorizes the other party in writing to do so, either party may publish the results of the Research. The party that wishes to publish under this Section 8(c) shall provide a copy of the manuscript or abstract to the other party at least thirty (30) days prior to publication in order to allow the non-publishing party an opportunity to protect Confidential Information or Intellectual Property that might be disclosed by the manuscript or abstract. If the non-publishing party determines that any invention disclosed therein is patentable and that a patent application should be filed on such invention, The non-publishing party shall notify the publishing party in writing and the publishing party shall postpone publication for a period not to exceed sixty (60) days from said notice to provide time for patent applications to be filed.

9. Publicity
Neither party will use directly or by implication the name of the other party or the name of any employee of the other party for any endorsement, publicity or advertising of any nature unless copy is submitted and written approval of the other party is obtained prior to the disclosure of any such endorsement, publicity or advertising.  This limitation is not intended to restrict the discussion or written acknowledgement of publicly known information relating to the Research.
10. Extension
The parties may agree to continue the Research beyond the termination date for additional periods under terms provided for in writing and approved by both parties.

11. Human Subjects Participants and Patient Confidentiality 

It is understood that there will be no participation of human subjects in the Research, or exchange of any patient information.
[OR]

The parties understand that as part of this Agreement there will be an exchange of a De-Identified Data Set containing no individually identifiable health information and which is not considered “protected health information” (“PHI”), as such terms are defined under the Health Insurance Portability and Accountability Act of 1996 and its implementing regulations set forth in 45 CFR §§ 160 and 164 and the requirements of the Health Information Technology for Economic and Clinical Health Act (collectively “HIPAA Privacy Rule”). The party receiving the De-Identified Data Set shall be referred to as the “Data Receiving Party” and the disclosing party shall be referred to as the “Data Disclosing Party”.
The Data Receiving Party agrees to:

(a) Use or disclose the De-Identified Data Set only for the Research or as required by law;

(b) Use appropriate safeguards to prevent use or disclosure of the De-Identified Data Set other than as permitted by this Agreement or required by law;

(c) Report to the Data Disclosing Party any use or disclosure of the De-Identified Data Set of which it becomes aware that is not permitted by this Agreement or required by law, including the presence of any individually identified health information;

(d) Require any of its subcontractors or agents that receive or have access to the De-Identified Data Set to agree to the same restrictions and conditions on the use and/or disclosure of the De-Identified Data Set that apply to Data Receiving Party under this Agreement;

(e) Not use the information in the De-Identified Data Set, alone or in combination to identify or contact the individuals who are data subjects;

(f) Either return or destroy the De-Identified Data Set promptly upon the expiration or termination of this Agreement;

(g) Negotiate in good faith to amend this Agreement to comport with changes in the HIPAA Privacy Rule or other applicable U.S. federal law that materially alter either or both parties’ obligations under this Agreement; provided, however, that if the parties are unable to agree to mutually acceptable amendments by the compliance date of the change in applicable law or regulations, either party may terminate this Agreement as provided in Section 3 above.
[OR]

The parties understand that as part of this Agreement there will be an exchange of “protected health information” (“PHI”), which may be in the form of one or more “Limited Data Sets” (each an “LDS”), as such terms are defined under the Health Insurance Portability and Accountability Act of 1996 and its implementing regulations set forth in 45 CFR §§ 160 and 164 and the requirements of the Health Information Technology for Economic and Clinical Health Act (collectively “HIPAA Privacy Rule”). Any party disclosing PHI (in such capacity the “Data Disclosing Party”) to the other party (in such capacity the “Data Receiving Party”) represents that it is doing so for Research purposes only, and pursuant to an authorization, waiver of authorization, or other applicable provision of the HIPAA Privacy Rule.  

Furthermore, the Data Receiving Party agrees to:

(a) Use or disclose the LDS only for the Research or as required by law;

(b) Use appropriate safeguards to prevent use or disclosure of the LDS other than as permitted by this Agreement or required by law;

(c) Report to the Data Disclosing Party any use or disclosure of the LDS of which it becomes aware that is not permitted by this Agreement or required by law, including the presence of prohibited identifiers in the LDS;

(d) Require any of its subcontractors or agents that receive or have access to the LDS to agree to the same restrictions and conditions on the use and/or disclosure of the LDS that apply to Data Receiving Party under this Agreement;

(e) Not use the information in the LDS, alone or in combination to identify or contact the individuals who are data subjects;

(f) Either return or destroy the LDS promptly upon the expiration or termination of this Agreement;

(g) Negotiate in good faith to amend this Agreement to comport with changes in the HIPAA Privacy Rule or other applicable U.S. federal law that materially alter either or both parties’ obligations under this Agreement; provided, however, that if the parties are unable to agree to mutually acceptable amendments by the compliance date of the change in applicable law or regulations, either party may terminate this Agreement as provided in Section 3 above.

[OR]

The parties understand that as part of this Agreement there may be an exchange of “protected health information” (“PHI”) as that term is defined under the Health Insurance Portability and Accountability Act of 1996 and its implementing regulations set forth in 45 CFR §§ 160 and 164 and the requirements of the Health Information Technology for Economic and Clinical Health Act (collectively “HIPAA Privacy Rule”). As such, PHI created or received and disclosed by one party (the “Disclosing Party”) shall be disclosed to the other party (the “Receiving Party”) for research purposes only, pursuant to an authorization, waiver of authorization, or other applicable provision of the HIPAA Privacy Rule.

Furthermore, the Receiving Party agrees to:

(a) Use or disclose the PHI only for the Research or as required by law;

(b) Use appropriate safeguards to prevent use or disclosure of the PHI other than as permitted by this Agreement or required by law;

(c) Report to the Data Disclosing Party any use or disclosure of the PHI of which it becomes aware that is not permitted by this Agreement or required by law;

(d) Require any of its subcontractors or agents that receive or have access to the PHI to agree to the same restrictions and conditions on the use and/or disclosure of the PHI that apply to Data Receiving Party under this Agreement;

(e) Not use the information in the PHI, alone or in combination to identify or contact the individuals who are data subjects;

(f) Either return or destroy the PHI promptly upon the expiration or termination of this Agreement;

(g) Negotiate in good faith to amend this Agreement to comport with changes in the HIPAA Privacy Rule or other applicable U.S. federal law that materially alter either or both parties’ obligations under this Agreement; provided, however, that if the parties are unable to agree to mutually acceptable amendments by the compliance date of the change in applicable law or regulations, either party may terminate this Agreement as provided in Section 3 above.
12. Liability 

No party shall be liable for any negligence, gross negligence, recklessness, intentional act or failure to act, or breach of this Agreement by the other party.  Neither party shall be obligated to defend, hold harmless, or indemnify the other party or any third party for any acts or omissions.  The terms, conditions, and limitations of liability of the State of Kansas, KUMC, and their employees are defined under the Kansas Tort Claims Act (K.S.A. 75-6101 et seq.).
13. Intellectual Property

(a)  Intellectual Property.  For purposes of this Agreement, “Intellectual Property” means, without limitation, all ideas, inventions, and original works of authorship including, but not limited to, mask works, copyrights, technical data, trade secrets, expertise, machines, research, compounds, compositions of matter, product plans, products, processes, services, software, developments, formulas, technology, designs, drawings, engineering, hardware configuration information, marketing material and plans, logos, artwork, trade dress, trademarks, service marks, copyrights, patents, business methods, and business information and proprietary rights.

(b) KUMC & XXX Background Intellectual Property. Neither this Agreement nor the performance of either Party under this Agreement alters either Party’s rights to its respective Intellectual Property created prior to the Effective Date or outside the scope of this Agreement (“Background Intellectual Property”). Nothing in this Agreement grants either Party a license to the other Party’s Background Intellectual Property.
 
(c) Results.  All data and other information generated by each party shall be the property of the generating party.  Each party will keep the other party informed of research results obtained from its work in connection with the Research. Information shared in accordance with this Section 13 shall be treated as Confidential Information by the party to which it is disclosed (even if not identified as Confidential Information by the disclosing party) and shall be handled by that party in accordance with the terms of Section 13(e) hereunder. Following the completion or termination of the Research as defined in Section 3 above, each party shall have an unrestricted right to use for its own internal research purposes all research results.
(d)  Research Intellectual Property:  Intellectual Property created solely by personnel from one party working in the scope of their duties on the Research and created without the use of the other party’s Background IP (“Research Intellectual Property”) shall be the property of the creating party.  Intellectual Property created jointly by staff of one party and staff of the other party without the use of the other party’s respective Background Intellectual Property (“Joint Research Intellectual Property”) shall be the joint property of both parties and, the parties shall meet and determine their appropriate rights and the appropriate disposition of any Joint Research Intellectual Property.  
(e)  Confidential Information.   As used herein “Confidential Information” shall mean all information, data, Research results, trade secrets and ideas that may or may not have been patented.  It is recognized that both parties may desire to disclose to the other party Confidential Information while in performance of this Agreement and the Research.  The parties agree to safeguard such Confidential Information against disclosure to others with the same degree of care as each party exercises with their own confidential information of a similar nature, but in no event less than with a reasonable degree of care.  The parties agree to not disclose the Confidential Information to others except for employees, subcontractors or others who have a need to access the Confidential Information for purposes of carrying out the Research.   
Confidential Information is limited to information which the disclosing party has indicated in writing is confidential. Confidential Information relates only to such information as is actually disclosed by the disclosing party and shall not apply to the extent the information (i)  is generally available to the public at the time of this Agreement; (ii)  becomes part of the public domain or publicly known or available by publication or otherwise, not due to any breach of this Agreement on the part of the recipient; (iii) is disclosed to the recipient by a third party that, to the recipient’s knowledge, owes the disclosing party no obligation of confidentiality with respect to such information; (iv)  has been independently developed by the recipient's employees having no knowledge of the information disclosed hereunder; or (v) is legally required to be disclosed. 
Upon termination or expiration of this Agreement or at any other time upon request by either party, the recipient shall promptly deliver to the requesting party Confidential Information of the requesting party within the recipient's possession; except that the recipient may retain one (1) copy of Confidential Information in order to ascertain the recipient’s obligations hereunder. The obligations of confidentiality and non-use with respect to Confidential Information shall survive expiration or earlier termination of this Agreement for a period of three (3) years. 
(f)  Transfer of Materials and Data.  Materials and data may be exchanged by the parties in furtherance of the research collaboration in accordance with the terms of this Agreement. The parties agree that any materials or data exchanged will not be distributed to any other person or organization except persons working under the supervision of the Research Directors to complete the Research.  Any materials or data exchanged under this Agreement shall be used for no purpose other than the Research. The parties acknowledge that any materials exchanged under this Agreement (i) do not meet and are not represented as meeting good manufacturing practice (GMP) standards, and (ii) may have hazardous properties. Any materials or data exchanged under this Agreement will remain the property of the providing organization.  The parties acknowledge that they will use special care in the handling, storage, use and disposal of the materials to be transmitted under this Agreement, in accordance with all applicable federal, state, and local laws, rules, regulations, ordinances, and guidelines.  The parties agree to affix the appropriate warning labels to all such materials.
14. Notices
All notices or written requests shall be delivered in writing by email or overnight mail to the last known address of either party.  Any notice or request shall be deemed given upon email receipt or upon receipt of overnight mail. 

	To XXX:
	To KUMC:

	[INSERT NOTICE INFORMATION]
	University of Kansas Medical Center

Attn: Vice Chancellor for Research

3901 Rainbow Boulevard, Mail Stop 2012

Kansas City, KS 66160



	With a copy to:
	With a copy to:



	[INSERT NOTICE INFORMATION]
	University of Kansas Medical Center

Attn: General Counsel

3901 Rainbow Boulevard, Mail Stop 2013

Kansas City, KS 66160


15. Severability

The provisions of this Agreement are severable.  Wherever possible, each provision of this Agreement shall be interpreted in a manner as to be effective and valid under applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of this Agreement.

16. Assignment
Neither party shall, without the prior written consent of the other, assign any of its rights or delegate any of its duties under this Agreement.   Any purported assignment or agreement in violation of this section shall be null and void.
17. Miscellaneous
This Agreement, together with attachments, constitutes the entire agreement between KUMC and XXX with respect to the Research and supersedes all prior negotiations, representations, agreements, and understandings.  Any modification of this Agreement shall be in writing and shall be signed by authorized representatives of both parties. This Agreement may be executed in any number of counterparts, each of which shall be an original and all of which together shall be one document binding on all parties.  Any party may also execute this Agreement using electronic signatures, and each party agrees that any electronic signature will have the same legal significance as a handwritten signature. Unless XXX is a public entity and unable to agree to such choice of law, the terms of this Agreement shall be subject to, governed by, and construed according to the laws of the State of Kansas, without regard to conflict of law rules.
In witness whereof, KUMC and XXX, have executed this Agreement by their duly authorized representatives effective as of the Effective Date.

UNIVERSITY OF KANSAS MEDICAL CENTER

XXX
RESEARCH INSTITUTE INC

Name:






Name:








Title:






Title:







Date:






Date:








EXHIBIT A
SCOPE OF WORK

EXHIBIT B

budget & payment schedule

I.  BUDGET

Total Budget: *$ 

Annual Budget: 

Personnel:





Percent Time


Per Year (w/ fringe)
  








%



$








%



$










 *Subtotal Personnel

$

Other:

Supplies (including but not limited to Chemicals, Antibodies, Histology)





Equipment (w/ Principal Investigator approval)

Miscellaneous (w/ Principal Investigator approval)









*Subtotal Other

$








*Total Per Year: 

$

* Not to exceed this amount without prior written approval of KUMC
II.  PAYMENT SCHEDULE

Initial Payment (Start-up)



$

*End of First Quarter 



$

*End of Each Subsequent Quarter


$

* Not to exceed this amount without prior written approval of KUMC
KUMC will make an initial advance payment of $


.00 to cover start-up costs upon full execution of this Agreement.  After the initial payment, all payments made shall be made on a cost reimbursable basis for expenses actually incurred.  

Payments shall be made by check payable to “






” (Tax ID #


) within a reasonable time after KUMC’s receipt of an itemized invoice.  

Invoices are to be emailed to:
KUMCRI Accounts Payable
RINSTAP@kumc.edu 
With a Copy to:
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1

