RESEARCH AGREEMENT BETWEEN 

QUEEN MARY UNIVERSITY OF LONDON 

AND <<Contractor>>
This Agreement is made the _____________ <<year>> between:

Queen Mary University of London, of Mile End Road, London E1 4NS (hereinafter referred to as “QMUL”)

and

<<Contractor>>
Hereinafter referred to individually as the Party or collectively as the Parties.

Whereas:

<<Contractor>> wishes to commission QMUL to perform <<title of research>> (hereinafter referred to as the “Research”).

<<Contractor>> now wishes to reimburse QMUL for the work of their staff and for expenses undertaken by QMUL in performing the Research.

It is now hereby agreed as follows:

Definitions

“Affiliate” means any person which directly or indirectly through one or more intermediaries controls, is controlled by or is under common control of <<Contractor>>, where “control” means the direct or indirect power to direct or cause the direction of the management and policies, whether through ownership of at least fifty percent (50%) of the voting interest, by contract or otherwise;
“Background Intellectual Property” shall mean any Intellectual Property owned or controlled by a Party prior to the effective date or generated outside the Research; 

“Confidential Information” shall mean any information of a confidential nature emanating from <<Contractor>> or emanating from QMUL for the purpose of the Research or resulting therefrom and which is not in the public domain. Such information shall be clearly marked and documented on paper as confidential. Verbal information can be classified as confidential on the condition that it is detailed, documented and marked as confidential on paper within seven days of its disclosure to the recipient;

“Foreground Intellectual Property” shall mean any Intellectual Property and Know-How which arises directly from the Research;

“Intellectual Property” means patents, trade marks, service marks, registered designs, copyrights, database rights, design rights, Know-How, confidential information, applications for any of the above, and any  similar right;

“Know-How” means unpatented technical information (including, without limitation, information relating to  inventions, materials, discoveries, concepts, methodologies, models, research, development and testing procedures, the results of experiments, tests and trials, manufacturing processes, techniques and specifications, quality control data, analyses, reports and submissions) that is not in the public domain;

“Research” means the programme of work attached as Schedule 1 to this Agreement;

“Results” means all information, Know-How, results, inventions, software and other Intellectual Property identified or first reduced to practice or writing in the course of the Research.

1 THE RESEARCH

1.1 The Research is the programme of work attached as Schedule 1 to this Agreement and will be undertaken by <<QM PI>>.

1.2 QMUL and <<QM PI>> will use all reasonable endeavours to provide <<Contractor>> with such written reports as may reasonably be required by <<Contractor>> from time to time during the Research.

1.3 QMUL and <<QM PI>> hereby confirm that no existing contractual commitments of any of them conflict with any of the terms and conditions of this Agreement.

2 DURATION
2.1 The effective period of this Agreement shall be for the period from <<start date>> until <<end date>>> (<<number months>>> months).

2.2 QMUL shall use all reasonable endeavours to perform the Research within the period stated within Clause 2.1.1.  If the Research is delayed by any cause beyond the reasonable control of QMUL then QMUL shall notify <<Contractor>> of the cause of the delay, and may request a non-cost extension to the period to allow the performance of the Research.   Any changes to the effective period must be agreed in writing by both Parties in accordance with Clause 9.
3 PAYMENT AND INVOICING

3.1 <<Contractor>> shall pay QMUL the firm fixed price of £<<price>> (<<price in words>>) towards the cost of the Research.  This sum shall be payable in advance in instalments of £<<instalment>> (<<instalment in words>> GBP).  A payment schedule is included herein as Schedule 2. Price is exclusive of all applicable VAT. 
3.2 <<Contractor>> undertakes to settle all valid invoices submitted by QMUL under this Agreement within 30 working days of their submission.
4 CONFIDENTIALITY AND PUBLICATIONS
4.1 The Parties to this Agreement shall ensure that information supplied to or deriving from the Research is exchanged between themselves on a strictly confidential basis.

4.2 Both Parties recognise that as required by QMUL’s legal status as an “Exempt Charity” and by its own statutes and regulations, the results of the Research shall be publishable in accordance with normal academic practice, and agree that any thesis written by staff or students of QMUL undertaking the Research shall be submitted in accordance with the QMUL’s regulations for higher degrees.  In addition, the results of the Research shall be kept confidential to the extent necessary to protect the potential commercial value of any patentable inventions or other intellectual property rights generated during the Research, and any publication or disclosure of the results of the Research by a Party shall not include any of the other Party’s Confidential Information.  Each Party shall send the other Party a draft of all intended publications in advance of publication for it to review them for the possible inclusion of any such Confidential Information.  Each Party shall review any such proposed publications sent to it by the other Party within a period of 30 working days of their receipt and notify the other Party if a proposed publication contains any of its Confidential Information within the review period.  In such an event, the Party wishing to make the publication shall delete, adapt or genericise any such Confidential Information prior to the publication being made, as agreed with other Party at the other Party’s discretion.  QMUL shall acknowledge the support received from <<Contractor>> in any publications arising from this Agreement, unless requested to the contrary by <<Contractor>>.

4.3 The obligations in clause 4.2 above shall not apply to data or information which the Receiving Party can clearly demonstrate:

· was known to the receiving Party prior to disclosure; or

· was or becomes part of the public domain through no fault of the receiving Party; or

· becomes lawfully available to the receiving Party by an unconnected third party who is under no obligation of confidentiality in respect thereof, or with the lawful right to make such disclosure; or

· has been independently developed or conceived by it; or

· it is required to disclose by law.

5 INTELLECTUAL PROPERTY RIGHTS

5.1 All Background Intellectual Property belonging to one Party is and shall remain the exclusive property of the Party owning it (or, where applicable, the third party from whom its right of use the Background Intellectual Property has derived).

5.2 Each Party grants the other Party a royalty-free, non-transferable, non-exclusive, licence to use its Background Intellectual Property for the sole purpose of the performance of the Project.

5.3 Foreground Intellectual Property shall vest and be owned as follows:

5.3.1 To the extent that the Foreground Intellectual Property is generated or developed by <<Contractor>> alone, then it shall vest in and be owned absolutely by <<Contractor>>;

5.3.2 To the extent that the Foreground Intellectual Property is generated or developed by <<Contractor>> jointly with QMUL, then it shall vest in and be owned jointly by the <<Contractor>> and the QMUL;

5.3.3 To the extent that the Foreground Intellectual Property is generated or developed by QMUL without the <<Contractor>>’s intellectual contribution, then it shall vest in and be owned absolutely by QMUL.

5.4 In the event that it is or may be possible to obtain any registered Intellectual Property Rights in any jointly owned Foreground Intellectual Property, <<Contractor>> agrees to be responsible for the filing and prosecution on behalf of the Parties and in their joint names of applications for registration, and the maintenance and renewal of any registrations, in such countries as the Parties agree in writing, subject to QMUL co-operating in the provision of all necessary assistance, information and instructions with respect to the same, provided that:

5.4.1 if QMUL but not <<Contractor>> wishes to apply for registration in any country or countries, QMUL may do so at its sole cost and expense on behalf of both Parties and in their joint names, and the <<Contractor>> shall provide QMUL with all necessary assistance, information, and instruction;

5.4.2 neither Party shall amend or abandon any registration in respect of which the Parties are jointly registered as owners unless, in the case of an amendment, the other Party shall have given its prior written consent or in the case of abandonment, the other Party shall be given the opportunity to maintain the registration at its own cost.

5.4.3 the Party making an application for registration shall consult with the other Party at reasonable intervals concerning the application for and maintenance of such registration.

5.5 QMUL hereby grants to <<Contractor>>and its Affiliates, a royalty-free, irrevocable, non-transferable, non-exclusive, right and licence to use its Foreground Intellectual Property for the sole purpose of internal research and development.

5.6 <<Contractor>> hereby grants to QMUL a royalty-free irrevocable, non-transferable, non-exclusive licence to use its Foreground Intellectual Property for its own non-commercial activities such as teaching and scientific or clinical research.

6 LIABILITY

6.1 Neither Party shall hold the other liable for any damages, dispute or injury arising during the undertaking of the Research unless caused by the wilful act, negligence or default of an employee, student, director, representative, consultant or agent of that Party.  Nor shall one Party be liable to the other for any indirect or consequential loss, damages, claims or demands arising out of this Agreement or the Research, including without limitation any economic loss or other loss of income, profits, business, opportunity or goodwill no matter how arising, whether by breach or by negligence and whether in contract, tort or otherwise.

6.2 The Parties recognise that the Research involves the undertaking of experimental research and that Foreground Intellectual Property may contain experimental materials, data or processes whose properties and safety may not have been established.  Therefore the Parties do not undertake that the Research will provide particular results or provide data that can be used for a particular purpose or as part of any particular regulatory submission, and any Background Intellectual Property or Foreground Intellectual Property, information or materials which are generated in the course of the Project and the Research are supplied ‘as is’ and without any express or implied warranties, representations or undertakings. No Party shall be liable for the consequences or effects of any use to which another Party or any third party may put Background Intellectual Property or Foreground Intellectual Property, except to the extent that such claims arise from the proven negligence or default of that Party or its employees, students, representatives, consultants or agents.

7 FORCE MAJEURE

7.1 No Party shall be in breach of this Agreement if there is any total or partial failure of performance by it of its duties and obligations under this Agreement occasioned by any act of God, fire, act of government of state or state agency, war, civil commotion, insurrection, embargo, prevention from or hindrance in obtaining any raw materials, energy or other supplies, labour disputes of whatever nature and any other reason beyond the control of either Party.  If any Party is unable to perform its duties and obligations under this Agreement as a direct result of the effect of one of such reasons such Party shall give written notice to the other of such inability stating the reason in question. The operation of this Agreement shall be suspended during the period (and only during the period) in which the reason continues.  Forthwith upon the reason ceasing to exist the Party relying upon it shall give written advice to the other of this fact.  If the reason continues for a period of more than 180 days and substantially affects the commercial basis of this Agreement the Parties shall consult together for the purpose of agreeing what action should be taken in the circumstances and, if appropriate, shall negotiate in good faith to amend and modify the provisions and terms of this Agreement as necessary to escape the reason in question for the inability to perform. 

8 TERMINATION
8.1 This Agreement may be terminated by either Party by giving a minimum of 90 days’ notice to the other.

8.2 Either Party may terminate this Agreement by giving notice in writing to that effect to the other Party if:

(a) the other Party is in breach of its obligations under this Agreement and fails to remedy such breach within ten working days of receiving notice from the Party not in breach which clearly identifies and gives details of the breach; or

(b) the other Party enters into bankruptcy or liquidation, has a receiver, liquidator or administrator appointed over the whole or any part of its assets, becomes insolvent or is otherwise unable to pay its debts as they fall due.

8.3 In such circumstances, the Party in receipt of notice of termination shall cease to use, and shall promptly return, all technical and scientific information supplied to it hereunder in connection with the Research by the other Party, together with all copies thereof in its possession, or in the possession of any of its related companies, affiliates, successors in title, assigns or sub-licensees.  The rights, benefits and licences granted or assigned or agreed to be granted or assigned hereunder to the Party in receipt of such notice shall be deemed terminated or cease forthwith upon such termination. Nothing in this clause shall affect any rights or licences granted or agreed to be granted under this Agreement to the Party terminating this Agreement by the other Party.

8.4 In the event that this Agreement is terminated prematurely, the schedule of payments in Schedule 2 shall be amended accordingly and either (i) QMUL shall repay to <<Contractor>> any funds remaining from the amounts paid to it after it has taken into account all expenditure incurred and any outstanding or unavoidable commitments which it has entered into in undertaking the Research up to the date of termination, or (ii) <<Contractor>> shall make payments to the QMUL to cover any expenditure incurred and unavoidable or outstanding commitments entered into in undertaking the Research up to the date of termination which are not covered by the sums received by QMUL as the case may be.

9 NOTICES
9.1 Any notices served by a Party under this Agreement shall be made in writing and sent by registered or recorded delivery with a simultaneous copy sent by fax addressed to the other Party at the address shown below, or to such other address as that Party may have notified the other Party as being its address for such correspondence:

· QMUL

At the address foresaid

Tel:  020 7882 3027
Fax:  020 7882 7525

For the attention of Jan Clarke, Operations Manager
· <<Contractor>>

At the address foresaid

Tel:  <<Contractor tel>>
Fax:  <<Contractor fax>>

For the attention of <<Contractor PI>>, <<Contractor PI designation>>
10 GENERAL

10.1 This Agreement, including its Schedules, supersedes all other agreements, understandings and representations whether written or oral, between the Parties regarding the Research and constitutes the entire agreement between the Parties concerning the Research.

10.2 This Agreement is not intended to establish, and shall not be construed by either <<Contractor>> or QMUL as establishing any form of business partnership between themselves.

10.3 Neither Party shall use the other’s name, crest, logo or registered image for any purpose without the express written permission of that Party.

10.4 The clause headings in this Agreement are used for convenience only and shall not affect its interpretation or construction.

10.5 Any amendments to this Agreement shall be agreed in writing by both Parties, their successors in title or their assigns.

10.6 The benefit and burden of this Agreement may not be assigned or subcontracted in whole or in part by either Party without the prior written consent of the other Party.

10.7 This Agreement shall be governed in accordance with the laws of England and Wales.  Disputes arising under this Agreement shall come under the exclusive jurisdiction of the courts of England and Wales.

Signed on behalf of Queen Mary University of London


_____________________________________


(Signature)

Name:
Jan Clarke

Title:
Operations Manager 
Date:
______________ 

Signed on behalf of <<Contractor>>

_____________________________________


(Signature)

Name:

Title:

Date:
______________ 

SCHEDULE 1: THE RESEARCH
SCHEDULE 2: FINANCIAL CONTRIBUTION
