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 ACADEMIC RESEARCH SERVICES AGREEMENT

# XX-XX
BY AND BETWEEN

AND
OLD DOMINION UNIVERSITY RESEARCH FOUNDATION

This Services Agreement (“Agreement”), dated __________________, is between Old Dominion University Research Foundation, a Virginia non-profit corporation with a  a principal place of business at 4111 Monarch Way, Suite 204, Norfolk, VA 23508, ("Foundation"), in its capacity and under contract with Old Dominion University (hereinafter referred to as the “University”) to perform certain administrative and fiscal functions, and [SPONSOR], a [INDIVIDUAL/ COMPANY] having its principal place of business at [SPONSOR’S ADDRESS] (hereinafter referred to as the “Sponsor”).  Each may be referred to individually as a “Party” and collectively as “Parties”.
RECITALS


WHEREAS, Sponsor wishes to engage University to perform certain academic research consulting, technical, and advisory services (e.g., analytical testing, data analysis, protocol or methods review, training, professional consulting, faculty speaker engagements, and related advisory support), as further described in Exhibit A (hereinafter referred to as the “Academic Research Services” or “Services”); 

WHEREAS, University has the expertise, personnel, and access to specialized equipment and facilities necessary to perform the Services, and performance of the Services is consistent with its educational and research mission;


WHEREAS, for clarity, the Services do not include the conduct of clinical trials or human-subjects research and will be performed as fee-for-service/consultative activities only, without the generation of generalizable knowledge or obligations typical of sponsored research; 

WHEREAS, provision of the Services supports University’s instructional, research, economic development, and public service missions by making specialized expertise and resources available to external collaborators—including other universities, nonprofit organizations, private companies, public corporations, and domestic government agencies—for the benefit of the Commonwealth, and may also provide training opportunities for undergraduate and graduate students; 

WHEREAS, such Services are available from University on a limited basis and are of mutual interest and benefit to both Sponsor and University through the application of University expertise in furtherance of Sponsor’s objectives and University’s mission; 

WHEREAS, Sponsor has completed and provided to the Foundation the Conflict of Interest Disclosure attached as Appendix C, which forms part of this Agreement.
AGREEMENT


NOW, THEREFORE, for and in consideration of the mutual covenants, conditions and undertakings herein set forth, the Parties agree as follows:

1. Scope of Work.  Subject to receipt of Compensation as provided for in Section 3 below, Foundation agrees to perform for Sponsor certain Academic Research Services described in the Scope of Services set forth in Appendix A, which is attached hereto and incorporated herein by this reference.
2. Period of Performance.  This Agreement commences on _________________ and will continue until ______________________ (“Project Period”).  This Agreement may be extended for additional periods of performance upon written approval by Sponsor and Foundation.
3. Compensation and Payment.

3.1 Compensation.  Sponsor shall not exceed a Total Service Fee to Foundation of  ______________________ U.S. Dollars ($000,000.00) (“Compensation”) for performance of the Services under this Agreement.  The Total Service Fee will include payment for the Services pursuant to the current approved service rates, found in the approved Budget in Appendix B.  This agreement is fixed price.  
3.2 Payment. 

3.2.1 Payment shall be made in three installments: (i) fifty percent (50%) of the total Compensation upon execution of this Agreement; (ii) twenty-five percent (25%) of the total Compensation at the halfway point of the Period of Performance, based on the dates set forth in Section 2; and (iii) the remaining balance, less any applicable refund or adjustment, upon completion of the Services and receipt of the final invoice. Payment for each installment shall be due within thirty (30) days after Sponsor’s receipt of the corresponding invoice.
Invoices shall be delivered to: 

	

	

	

	


3.2.2 Payment Method: All payments under this Agreement shall be made via Electronic Funds Transfer (EFT) to the following account:

Bank Name: Bank of America
Account Holder: Old Dominion University Research Foundation
Account Number: 01409852
Routing Number: 051000017
3.2.3 Proof of Payment: The Payor shall provide the Payee with confirmation of each payment made via EFT, including the date of payment and any reference information provided by the Payee.
3.2.4 Payment Disputes: In the event of a dispute regarding any payment made via EFT, the parties shall work together in good faith to resolve the dispute promptly.
3.2.5 Costs of Transfer: Each party shall bear any costs associated with the transfer of funds via EFT imposed by their respective financial institutions.
3.2.6 Change of Payment Details: Either party may update its account information for EFT payments by providing written notice to the other party at least ten (10) business days prior to the next scheduled payment. Such changes shall not affect the amount, timing, or other terms of payment under this Agreement.
3.2.7 Compliance with Laws: Both parties shall comply with all applicable laws and regulations governing EFT transactions, including but not limited to those related to data privacy and security.
3.2.8 Miscellaneous: Any terms and conditions related to EFT payments not explicitly stated herein shall be governed by the relevant laws and regulations governing electronic funds transfers in the jurisdiction where the transaction occurs.

4. Technical Supervision

4.1 Supervision by Sponsor. The individual with primary responsibility for supervision of the performance of the Services on behalf of Sponsor shall be _________________, or such other individual as may be designated by Sponsor, who shall have primary responsibility for technical supervision of the Project.

4.2 Supervision by Foundation.  The University individual with primary responsibility for supervision of the performance of the Services on behalf of Foundation shall be ______________________. No other individual shall replace or substitute for him/her in the supervisory responsibilities hereunder without the prior written approval of Foundation, which may be granted or withheld at Foundation’s sole discretion.
5 Services.  The Foundation, on behalf of and through the University, agrees to provide the Services at the request of the Sponsor, as further described below or in Exhibit A, incorporated herein. The Services may include, by way of example, analytical testing, data analysis and interpretation, protocol or methods review, specialized training, professional consulting, faculty speaker engagements, and related advisory or consultative support in medical and biomedical research fields. The Services are provided on a fee-for-service basis to support the University’s educational and research mission, which may include offering undergraduate and graduate students real-world problem-solving experience using advanced technologies, methodologies, and equipment.
6 Commencement-reports.  Services will begin upon Foundation’s receipt of all necessary materials and information from Sponsor to enable Foundation to begin work or on Foundation’s receipt of the first payment, whichever occurs later.  All Services will be completed and a final report of results provided to Sponsor upon the completion date.  Foundation reserves the right to withhold interim reports and a final report pending full payment for services rendered.
7 Equipment.  All equipment, instruments and materials purchased or used by Foundation in connection with performance of the services shall at all times remain under the sole control and ownership of Foundation. 
8 Exclusion of warranties.  Foundation makes no warranty, representation or guarantee of any nature, express or implied in connection with the Services to be provided.  All warranties, including any implied warranties of merchantability or fitness are expressly disclaimed.
9 Confidentiality.  For a period of one (1) year from the effective date of the Agreement, all information and materials provided by Sponsor, if such information is written and data marked "Confidential" or non-written information and data disclosed, which is identified at the time of disclosure as confidential and is reduced to writing and transmitted to the other party within thirty (30) days of such non-written disclosure, shall be held in confidence by Foundation and Foundation shall not use any such information or material for any purpose other than the Services pursuant to this agreement.
10 Indemnity. Sponsor agrees to indemnify and hold harmless the Foundation, its Board of Control, officers, and employees, and the University, including its Trustees, officers, faculty, staff, students, and agents, from and against any and all claims, costs, liabilities, damages, or judgments (including reasonable attorneys’ fees and expenses of defense) arising out of (i) any claimed infringement of copyright, patent, confidentiality, or other proprietary rights with respect to any product, material, or information provided by Sponsor to the Foundation or the University, and (ii) any and all claims for personal injury, bodily injury, or other damages in any manner arising out of the Services or results provided pursuant to this Agreement, excepting, however, bodily injury to Foundation or University employees occurring in the course of performance of the Services.  
11 Compliance with Laws.  In performance of the Services, Sponsor and Foundation shall comply with all applicable federal, state and local laws, codes, regulations, rules and orders.  
12 Intellectual Property.  The Services provided under this Agreement are not intended to result in the creation of intellectual property. Neither Party shall acquire any rights in the other Party’s pre-existing intellectual property. To the extent any intellectual property is incidentally conceived or reduced to practice in the performance of the Services, ownership shall follow inventorship under applicable U.S. law, and no license or assignment shall be implied or granted by this Agreement. Neither Party has an obligation under this Agreement to purchase any service beyond those referenced herein, or to deal exclusively with the other Party in any field. 
13 Sponsor Materials. In the event Sponsor provides any materials, data, protocols, equipment, or other tangible items (“Sponsor Materials”) for use in connection with the Services, such Sponsor Materials shall remain the property of Sponsor, and the Foundation and the University shall have no rights in the Sponsor Materials other than as provided in this Agreement. Sponsor Materials shall be used by the Foundation and the University solely for the purpose of performing the Services. At the request of Sponsor and at Sponsor’s expense, the Foundation will return any unused Sponsor Materials following completion of the Services; otherwise, such Sponsor Materials may be disposed of in accordance with applicable laws and regulations.
14 Waste. All materials supplied by Sponsor and any materials or waste generated during the course of the Services (including test samples, chemicals, and solutions) shall be returned to Sponsor only upon Sponsor’s request, in which case Sponsor shall be responsible for all associated return or disposal costs. If not requested for return, such materials and waste may be disposed of by the Foundation in accordance with applicable laws and regulations. Disposal of Sponsor Materials shall otherwise be governed by Section 13 above.
15 Relationship of Parties.  In assuming and performing the obligations of this Agreement, Foundation and Sponsor are each acting as independent Parties and neither shall be considered or represent itself as a joint venturer, partner, agent or employee of the other.  Neither Party shall use the name or any trademark of the other Party in any advertising, sales promotion or other publicity matter without the prior written approval of the other Party.
16 Termination.  Performance under this Agreement may be terminated by the Sponsor upon thirty (30) days written notice; performance may be terminated by Foundation if circumstances beyond its control preclude continuation of the Services.  Upon termination, Foundation shall be reimbursed for all costs and non-cancelable commitment incurred in the performance of this Agreement, such reimbursement not to exceed the total project cost as noted in Section 3.1.
17 Uncontrollable Forces.  Neither Sponsor nor Foundation shall be considered to be in default of this Agreement if delays in or failure of performance shall be due to uncontrollable forces the effect of which, by the exercise of reasonable diligence, the nonperforming Party could not avoid. The term “uncontrollable forces” shall mean any event which results in the prevention or delay of performance by a Party of its obligations under this Agreement and which is beyond the control of the nonperforming Party. It includes, but is not limited to, fire, flood, earthquakes, storms, lightning, epidemic, pandemic, or other public health emergency, war, riot, civil disturbance, sabotage, governmental actions, executive or administrative orders, inability to procure permits, licenses, or authorizations from any state, local, or federal agency or person for any of the supplies, materials, accesses, or services required to be provided by either Sponsor or Foundation under this Agreement, strikes, work slowdowns or other labor disturbances, and judicial restraint.
18 Assignment. Neither Party shall assign or transfer any interest in this Agreement, nor assign any claims for money due or to become due under this Agreement, without the prior written consent of the other Party.
19 Entire Agreement.  This Agreement, with its attachments, constitutes the entire agreement between the Parties regarding the subject matter hereof and supersedes any other written or oral understanding of the Parties.  This Agreement may not be modified except by written instrument executed by both Parties.
20 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties, their successors and permitted assigns.
21 Notices.  Except as provided in Section 3 hereof regarding payment of invoices, any notice or other communication required or permitted to be given to either Party hereto shall be in writing and shall be deemed to have been properly given and effective:  (a) on the date of delivery if delivered in person during recipient’s normal business hours; or (b) on the date of delivery if delivered by courier, express mail service or first-class mail, registered or certified, return receipt requested.  Such notice shall be sent or delivered to the respective addresses given below, or to such other address as either Party shall designate by written notice given to the other Party as follows:
In the case of Foundation


Technical




     Contractual

	
	
	(name)

	
	
	ODU Research Foundation

	
	
	Grant & Contract Administrator 

	
	
	PO Box 6369 

	
	
	Nofolk, VA 23508

	
	
	Telephone: 757.683.4293, Ext.  

	
	
	(email)@odu.edu

	
	
	

	

	


In the case of Sponsor:



Technical




    Contractual

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	


22 Order of Precedence.  Any conflict, inconsistency or discrepancy among the Agreement and any other documents listed below shall be resolved by giving precedence in the following order.

(a) This Agreement including any attachments hereto.
(b) Purchase Order issued by Sponsor. In the event a purchase order is issued under this Agreement and such purchase order contains standardized terms and conditions, the terms and conditions of this Agreement shall supersede and replace all such purchase order standardized terms and conditions.

23 Governing Law and Disputes.  The validity and interpretation of this Agreement and the legal relationship of the parties to it shall be governed by the laws of the Commonwealth of Virginia and the applicable U.S. Federal law.
24 Use of Name.  Sponsor will not, directly or indirectly, utilize the name of Foundation or Old Dominion University, or any employee thereof in any publicity or other written or spoken communication with respect to the services provided, the product tested or the test results, without prior written approval from Foundation.
25 Insurance.  Both Parties to this Agreement shall maintain insurance coverage sufficient to meet their obligations hereunder and consistent with applicable law.
26 Export Control.  In the event that a Party under this Agreement intends to provide information, equipment or materials restricted under applicable export control law or regulations (including but not limited to Export Administration Regulations and International Traffic in Arms Regulations), to the other Party during the course of any activity under this Agreement, the disclosing Party must first notify the receiving Party of its intention to provide this data at least 30 days in advance of actually providing this information, equipment or materials, and indicate to whom at receiving Party the information, equipment or materials is being provided, along with specific reference to the applicable regulatory sections including specifying the nature of the controls and any applicable export control classification number(s) or ITAR designations.  Receiving Party will then determine whether it will accept such information, equipment or materials through written acceptance or decline. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives effective as of the day and year first written above.

Old Dominion University Research Foundation


                 “Sponsor”

                           

 “Foundation”

	By:
	
	
	By:
	

	
	Signature
	
	
	Signature


	Name:
	
	
	Name:
	Shannon M. Robinson, Ed.D.

	
	(Please print)
	
	
	

	Title:
	
	
	Title:
	Executive Director

	
	
	
	
	

	Date:
	
	
	Date:
	


APPENDIX A

SCOPE OF SERVICES
Attachment A: Scope of Services and Cost Breakdown

SCOPE OF SERVICES 
Foundation agrees to use reasonable efforts to perform the agreed-to Services. 

1. Service Description (Description of Services):
2. Schedule (Performance Schedule of/Timeline for the Services): 

3. Report: 

a. A final report of results shall be provided upon completion.

4. COST SUMMARY


Cost






$

Cost






$

Cost






$

Cost






$

Total Direct Cost:




$ 

Foundation Indirect Cost (Other Sponsored 

$

Activity Rate of 26% on Total Direct Cost)








Total Service Fee




$

APPENDIX B

SERVICE AGREEMENT BUDGET

[Insert Budget referenced in Article 3.1]
 
APPENDIX C
SPONSOR CONFLICT OF INTEREST

	If Sponsor has any current or prior relationship with Old Dominion University or the Old Dominion University Research Foundation (“Foundation”), it acknowledges that all appropriate Conflict of Interest documentation has been submitted to Foundation.  Specifically, if Sponsor’s technology was discovered/developed at Old Dominion University/Old Dominion University Research Foundation or by Old Dominion University faculty, that relationship must be disclosed to Foundation.

Note: If Sponsor has previously signed Conflict of Interest documentation with Foundation, and no changes have occurred since its approval, provide the Service Agreement Number and the date it was approved.

	Service Agreement Number:
	
	Date Approved:
	
	

	
	
	
	
	

	1. Do you or any of your officers/employees have a prior relationship with Old Dominion University/Old Dominion University Research Foundation or Old Dominion University/Old Dominion University Research Foundation entities? (e.g., Sponsored Research Agreements, Incubators, Service Agreements, Collaboration Agreements, Consulting Agreements, etc.)

	
	
	Yes
	
	No

	If yes, please list each relationship and provide any pertinent details.

	
	Relationship
	
	Details
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	

	2. Are you or your laboratory part of any other Old Dominion University/Old Dominion University Research Foundation contract, Sponsored Research Agreement, or consulting agreement as it relates to this project? 

	
	
	Yes
	
	No

	If yes, please list each contract or agreement title and indicate for each whether there is any Conflict of Interest (COI) management statement in place.

	
	Title
	
	COI Y/N
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	

	3. If any future relationships are established with Old Dominion University/Old Dominion University Research Foundation or Old Dominion University/Old Dominion University Research Foundation entities, your organization is obligated to inform Foundation within fifteen (15) business days.

4. Are any Old Dominion University/Old Dominion University Research Foundation faculty, students, personnel, or their immediate families involved with your organization? 

	
	
	
	Yes
	
	No

	If yes, please explain.

	
	Relationship
	
	Details
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


	Sponsor:
	
	
	
	

	
	
	
	
	
	
	

	Title
	
	Signature
	
	Print
	
	Date

	
	
	
	
	

	Foundation Official:
	
	
	
	

	
	
	
	
	
	
	

	Title
	
	Signature
	
	Print
	
	Date
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