

RESEARCH AFFILIATION AGREEMENT

between

THE UNIVERSITY OF WASHINGTON

and

INSERT NAME OF INSTITUTION

THIS RESEARCH AFFILIATION AGREEMENT (“Agreement”) is entered into by and between the University of Washington, an institution of higher education and an agency of the State of Washington located in Seattle, Washington (“University” or “UW”), through its INSERT NAME OF COLLEGE OR SCHOOL (“College”), and the INSERT NAME OF INSTITUTION, a non-profit corporation (“Institution”).  Each party will be referred to individually as a “Party” and collectively as “the Parties.”  This Agreement has an effective date (“Effective Date”) as of the date of the last signature hereto.

BACKGROUND

A. The University INSERT DESCRIPTION OF THE COLLEGE'S RESEARCH OR ACADEMIC ACTIVITIES THAT ARE RELEVANT TO THE AGREEMENT.

B. The Institution INSERT DESCRIPTION OF THE ACTIVITIES OF INSTITUTION THAT ARE RELEVANT TO THE AFFILIATION.

C.  
The College and Institution wish to strengthen their already-existing collaborative research and educational activities relating to INSERT DESCRIPTION OF THE COLLABORATIVE ACTIVITIES.  The College and Institution intend this Agreement to define the framework for their interactions and to be supplemented as necessary by additional agreements specific to particular programs. 
The Parties agree as follows:

ARTICLE 1

Faculty and Post-doctoral Appointments and Responsibilities


1.1
University Affiliate Faculty Appointments.  The Institution may nominate Institution scientific staff for appointment as University faculty by submitting a letter of nomination to the [INSERT DEPARTMENT CHAIR OR DEAN].  Such appointments shall be to the status of affiliate faculty (“University Affiliate Faculty”).  The procedures for appointments of Institution scientific staff as University faculty, and the rank, privileges and responsibilities of individuals so appointed shall be in accordance with established University, College, and Departmental or programmatic policies and procedures as revised from time to time.  In order to be eligible to serve on doctoral committees, University Affiliate Faculty must hold an affiliate appointment in a doctoral degree-granting program and be a member of UW graduate faculty, pursuant to Graduate School Memorandum 12.  In order to chair doctoral supervisory committees, graduate faculty members must also have specific “endorsement” for this purpose in accordance with polices and procedures of the academic department.  Institution shall remain the employer of Institution scientific staff appointed as University Affiliate Faculty when not compensated by UW, and as such shall be responsible for the usual indicia of employment, such as salary, taxes, benefits, visa requirements (for non-U.S. citizens), and liability coverage.  

1.2
Institution Affiliate Appointments.  The Dean may nominate UW faculty to become Institution affiliates (“Institution Affiliates”) by submitting a letter of nomination to the Institution.  The procedures for appointments of UW faculty as Institution Affiliates, and the privileges and responsibilities of individuals so appointed, shall be in accordance with established Institution policies and procedures as revised from time to time.  UW shall remain the employer of UW faculty appointed as Institution Affiliates when not compensated by Institution, and as such shall be responsible for the usual indicia of employment, such as salary, taxes, benefits, visa requirements (for non-U.S. citizens), and liability coverage.


1.3
University Post-doctoral Appointments.  The Institution may nominate Institution post-doctoral research scientists for appointment as University Senior Fellows or Research Associates when such scientists have as their primary mentor or advisor a UW professorial faculty (either in the tenure, track, in the track without tenure by reason of funding (WOT), or in the research track), or their primary source of salary support is provided through a UW subcontract to Institution.  All appointments as Senior Fellow or Research Associate, and the privileges and responsibilities of the individuals so appointed, shall adhere to and be in accordance with the policies and procedures of the University, College, Department or program, and Institution, and shall include the approval of the Department Chair and Dean.  The Institution is responsible for all employment-related obligations, including but not limited to compensation, taxes, benefits, visa requirements (for non-U.S. citizens), and liability coverage.  


1.4
Dean and Institution May Delegate.  The Dean and the Institution, should they so choose, may designate a representative to carry out any of the functions described in this Agreement.  
ARTICLE 2

University Student Participation
2.1
University Student Research.  Institution and the College may from time-to-time agree that selected UW students, if accepted by Institution, may participate in research at Institution (“Institution Visiting Students”).    

2.2
Publication of University Student Research.  Regardless of the source of funding, the results of student research shall not be restricted or prohibited from open publication and oral presentation (“Publication”) in accordance with University policies, provided that the student has the consent of his/her research advisor before such Publication.  Conflicts between the student and the research advisor shall be subject to the dispute resolution process described in GIM 37, Research Data.  Any proposed Publication of research results may be deferred at the request of Institution for up to thirty (30) days to permit either UW’s or Institution’s technology transfer offices to review the feasibility of patent or other protection on any Intellectual Property described in the Publication.  In the event that either Party determines that a patent application or copyright registration should be filed, the Publication may be delayed, as necessary, for up to an additional thirty (30) days to allow such filing.  Delays for purposes of review and/or filing must be approved by the Dean, in consultation with the University's Vice Provost, Center for Commercialization. 


2.3
Student Nondisclosure Agreements.  Institution may require that UW students conducting research at Institution enter into nondisclosure agreements regarding Proprietary Information (as the term “Proprietary Information” is defined in the Institution’s Patent and other applicable Policies and Employee Agreements) to which they may be exposed at Institution, provided that (a) such agreements shall be subject to section 2.2 and 4.2 of this Agreement and enforceable only to the extent consistent with UW policies, rules, and procedures regarding the right of UW students to make usual and customary scholarly disclosures, and (b) Institution shall provide copies of such nondisclosure agreements and Institution Patent and other applicable Policies and Employee Agreements to the Dean.

2.4
General Learning Experience.  Institution will use best efforts to provide Institution Visiting Students with a broad range of research and learning experiences that are in keeping with the objectives and curriculum of the College, UW undergraduate and graduate program, and the educational needs of the individual student, and to assign professional responsibilities to Institution Visiting Students consistent with the student’s educational status. 

2.5
Facilities.  Institution agrees to provide Institution Visiting Students with facilities and other support reasonably necessary to discharge their functions, including, without limitation, access to a work area, telephone, and computer with network and internet access.


2.6
Supervision.  Institution agrees to provide reasonable supervision and oversight of all Institution Visiting Students consistent with the nature of the experience, including but not limited to the ethical conduct of research.  Institution shall inform the University of any alleged violation of Institution policies and procedures by Institution Visiting Students within a reasonable time prior to the Institution taking any remedial action.  In the event of a situation involving an immediate danger to Institution Visiting Student or others, the Institution shall notify the University immediately.  Institution reserves the right to take remedial action, including, but not limited to removing Institution Visiting Students from Institution for violation of Institution policies and procedures.  Institution agrees to notify the University of any remedial actions taken against Institution Visiting Students. 
2.7
Health and Safety.  Institution agrees that it will maintain a safe and healthful workplace free from threats/hazards that may cause harm to Institution Visiting Students, consistent with and in compliance with applicable state and federal laws. Institution further agrees to provide notice to UW in accordance with Section 10.4 of any situation involving threatened hazards/harm that may adversely impact the health and/or safety of one or more of Institution Visiting Students.
2.8
Research Approval Processes.  Institution understands and agrees that Institution Visiting Students must follow UW policies and procedures for institutional review of research in addition to Institution’s policies and procedures for any research conducted on the UW campus or in UW owned or managed facilities.  With respect to human subject research, both parties commit to exploring minimizing dual review of human subject research performed by Institution Visiting Students under the sponsorship of University Affiliate Faculty. 

2.9
Grading and Evaluations.  University Affiliate Faculty will be responsible for the ongoing evaluation of student progress and the completion of a written evaluation based on criteria established by UW and the College, including the timely issuing of grades in accordance with UW and College requirements.  Matters related to the student’s academic program and progress will be solely the responsibility of the University.

2.10
Employment, Compensation and Benefits for University Graduate Students.  All Institution Visiting Students who are graduate students conducting dissertation or thesis research toward their academic degree will be employed by the University, unless the Institution Visiting Student has a pre-existing employment relationship with the Institution.  Institution Visiting Students doing their dissertation or thesis research at Institution are subject to all respective UW and Institution commitments to sponsors of the research project pursuant to, inter alia, the University Handbook, Vol. 4, Part V, Chapter 7, Section 1.C, and Institution Policies and Procedures.  Institution will reimburse UW for all direct costs of such employment (e.g., salary & benefits) and an administrative fee of ten percent (10%), as further described in an appendix to this Agreement.  Employment of undergraduate students is not governed by this Agreement.

2.11
Labor and Employee Relations for University Graduate Students.  The Parties agree that each Party will be ultimately responsible for administering the terms and conditions of employment for its own employees.  The terms of this Agreement shall be subject to any applicable provision of any collective bargaining or other labor agreement that may apply to UW graduate students.  In the event of any conflict between this Agreement or the practices of Institution and any such labor agreement, the Parties agree to negotiate in good faith for the purpose of amending this Agreement to conform to the requirements of any such labor agreement.  

2.12
UW Tuition.  Institution agrees to reimburse UW for the tuition of Institution Visiting Students at the then-current and applicable rate in accordance with established UW policies and procedures.  Such payments will include direct payments to UW for the operating portion of the tuition but will not include the University administrative fee of ten percent (10%). 


2.13
Continuation of Commitment to Graduate Students.  Institution understands that acceptance of a UW graduate student as an Institution Visiting Student to conduct a dissertation or thesis research project at Institution shall constitute Institution’s agreement to continue the engagement and financial support of the Institution Visiting Student until completion of the dissertation or thesis research project, provided (a) the Institution Visiting Student does not violate Institution’s policies and does not engage in misconduct as defined by Institution’s written policies, and (b) the Institution Visiting Student makes satisfactory academic progress toward the doctoral or masters degree as determined by the Institution Visiting Student’s advisory committee or advisor (taking into account any periodic evaluations by Institution conducted in accordance with this Agreement). 
ARTICLE 3
Administration of Grants and Contracts


3.1
Submission of Proposals.  When an Institution scientist (with or without a University affiliate faculty appointment) and a University faculty member elect to collaborate in developing a research proposal, the Dean and the Institution must concur on the choice of proposal principal investigator (“PI”) and which institution will serve as the submitting organization (“Grantee” or “Contractor”).  In any event, there will be joint University-Institution approval of such proposals for grant and contract funding as described in the following paragraphs of this Article 3.  Such approval shall be in writing and made prior to submission through the submitting organizations sponsored programs process. All research will be governed by the terms of separate research or subcontract agreements between the parties entered into in accordance with Parties’ established policies, rules, procedures and practices as described in Section 3.2.c below.


3.2
Administration.  The Grantee will administer the prime award.  

a.  Each Party represents and warrants that it has the capacity to receive sponsored awards/contracts and to provide an appropriate level of oversight in the administration and management of such awards, including but not limited to, preparing and submitting project proposals to sponsors; ensuring appropriate regulatory reviews (e.g., human subjects, animal care, radiation safety); fulfilling all applicable conditions, requirements and restrictions of the award/contract such as accounting, monitoring and reporting; and pre-award and post-award review and monitoring. 

b. Both Parties agree that they do not intend to compete between each other for the location of research that may be sited at either Party’s facilities but recognize that both might independently submit proposals.  In recognition of such, neither Party will discount the negotiated indirect cost rate for proposals that have the potential to be sited in either facility.  

c. Where appropriate, subcontracts or similar agreements may be used to provide funding to the organization not receiving the prime award.  Such subcontracts will provide for full reimbursement for the costs that the Party incurs, both direct and indirect, consistent with federally-negotiated cost allocation rates or sponsor guidelines.  All such subcontracts will be reviewed and approved under applicable UW and Institution policy and procedures.

d. Research support services, such as institutional review boards or institutional animal care committees may be utilized in the course of research at the UW or Institution in accordance with Grantee status.  Nothing in this Agreement entitles the other Party to free use of such research support resources of the other Party.  Both Parties shall fully reimburse the other for all such costs, direct or indirect, on an agreed-upon schedule.  

3.3
Institution as Grantee with University Involvement.  In all proposals and applications for grant and contract awards where Institution is the Grantee/Contractor and UW  faculty (not including University Affiliate Faculty as defined in Section 1.1) have committed effort to the work, the University shall review and indicate, in writing, whether the Dean approves for the faculty member to be so engaged.  After receipt of such a proposal or application from Institution, the University, through Department Chair and the Dean, shall review it and respond within ten (10) working days.  This approval will follow regular grant and contract review/approval procedures.


3.4
University as Grantee with Institution Involvement.  In all proposals and applications for grant and contract awards where the University is the Grantee/Contractor and Institution personnel (not including Institution Affiliates as defined in Section 1.2) have committed effort to the work, the Institution shall review and indicate, in writing, whether Institution approves for the person(s) to be so engaged.  After receipt of such a proposal or application from the University, Institution shall review it and respond within ten (10) working days.  This approval will follow regular grant and contract review/approval procedures.

ARTICLE 4
Intellectual Property

4.1
Definitions.

a. “Intellectual Property” or “IP” shall mean subject matter protectable by patent, copyright, trademark, or trade secret laws, or know-how or non-patentable materials (such as cell lines, proteins expressed by DNA/RNA, or monoclonal antibodies) having commercial or research value.

b. “Invention” shall mean an invention that is patent eligible as to its subject matter regardless whether it is patentable.

c. “Inventor” means an inventor on a patent. An Inventor may be a UW student.
d.
“Institution Sole Invention” means an Invention that results from research that is (i) performed exclusively by one or more Inventors employed only by Institution, (ii) conducted using only Institution facilities, and (iii) financed at Institution’s sole expense or exclusively with funds administered solely by Institution.  Institution Sole Inventions shall belong solely to Institution.  

d.
“University Sole Invention” means an Invention that results from research that is (i) performed exclusively by one or more Inventors employed only by University or having the status of UW students not employed by Institution, (ii) conducted using only University facilities, and (iii) financed at University’s sole expense or by funds administered solely by University.  University Sole Inventions shall belong solely to the University.  

f.
“Jointly Owned Invention” means an Invention in which both Institution and UW have rights arising from one or more of the following factors:  (i) provision of salary for the time one or more of the Inventors spent developing the Invention; (ii) provision of facilities used by one or more of the Inventors; and/or (iii) administration of funds used by one or more of the Inventors for activities leading to generation of the IP.  For purposes of clarity, UW may have rights in an Invention resulting from research performed by an Institution employee using resources of or funding from the UW and Institution may have rights in an Invention resulting from research performed by a UW employee using resources of or funding from Institution.  The Parties will determine such rights based upon employment, resource use, and financial support through reasonable interpretation of their respective policies.  
g.
“Background IP” means IP not arising from research conducted jointly by the Parties but of use therein, the rights to which are controlled by UW or Institution, as the case may be, and which the controlling Party expressly makes available to the other.  In the absence of a written agreement to the contrary between the Parties, nothing in this Agreement or any actions taken during the course of research conducted pursuant to this Agreement shall be interpreted as granting or conveying to a Party any ownership interest in the other Party’s Background IP. 


4.2
Jointly Owned Inventions. The Parties shall execute whatever licenses or assignments may be necessary to recognize their respective ownership positions in Jointly Owned Inventions.  Financial interests in Jointly Owned Inventions shall be in equal shares unless Institution and UW mutually agree there is a substantial indication that this would not be fair and equitable, in which case Institution and UW will execute a Technology Management Agreement (“TMA”) mutually agreeing, inter alia, to the percentage of the shares to be held by each Party.  In such cases, the financial interests of the two institutions in Jointly Owned Inventions shall be proportionate to their respective percentages of ownership therein.  Jointly Owned Inventions will be administered by the institution that was the Grantee or Contractor, unless otherwise agreed in writing by UW and the Institution. In all cases of Jointly Owned Inventions, the TMA shall address the management and financial interests therein.


4.3
IP Other Than Inventions. The Parties agree that nothing in this Agreement shall be deemed to convey or define any rights in forms of IP other than Inventions.  However, the Parties agree that before either Party takes any significant steps toward commercialization of such IP in which they both have interests, they will consult in good faith to address issues relating to their respective control and financial interests therein, including whether one Party will take the lead in protection and licensing of such IP, or if both Parties wish to manage their respective rights independently.  

4.4
Administration Procedures for Jointly Owned Inventions.  The administration of Jointly Owned Inventions shall be as follows:

a.
Disclosures.  Inventors shall disclose Jointly Owned Inventions to both Parties.  When an employee of one Party discloses a Jointly Owned Invention to that Party’s intellectual property office, such office shall promptly provide a copy of the disclosure to the other Party’s intellectual property office.  The Parties shall then discuss in good faith which Party will administer the Jointly Owned Invention and any reservation of rights.  Each Party shall keep all such disclosures confidential in accordance with the terms of this Agreement.
b.
Role of Administering and Non-Administering Parties.  The Party administering Jointly Owned Inventions (“Lead Party”) will file and prosecute patent applications.  The Lead Party will also negotiate and consummate license agreements as deemed appropriate, enforce as appropriate patents against infringers, handle payment of costs and collection of license fees and royalties, and, where applicable, allocate costs and income between UW and Institution in the manner mutually agreed upon by the Parties in an inter-institutional agreement entered into for each specific project.  The Lead Party will also be responsible for conducting any required federal reporting on all Jointly Owned Inventions as required by 37 CFR §401 et seq.  Where the Party not administering Jointly Owned Inventions (“Second Party”) has agreed to reimburse the Lead Party for expenses, the Second Party will reimburse the Lead Party within sixty (60) days following receipt of an invoice from the Lead Party.  In all cases involving Jointly Owned Inventions that are patent eligible as to subject matter, the University and Institution will uniformly apply their respective policies in their administration of the Jointly Owned Inventions. 
c.
Second Party’s Right of Consultation.  The Lead Party shall consult with the Second Party prior to filing a patent application or consummating a license agreement, and prior to all substantive decisions relating to patent prosecution.  In connection with such consultation, the Lead Party shall also provide the Second Party with copies of all proposed licenses, patent applications, serial numbers and filing dates, and copies of all Patent Office communications. The Lead Party shall provide such copies sufficiently in advance of the corresponding action (i.e., consummation of the license, filing of the patent application, etc.) so that the Second Party will have a reasonable opportunity to comment on the proposed action.  If the Second Party has not commented upon such documentation in a reasonable time for the Lead Party to sufficiently consider the Second Party’s comments prior to a deadline with the relevant government patent office, or the Lead Party must act to preserve the patent rights, the Lead Party will be free to respond without consideration of the Second Party’s comments, if any.  The Lead Party shall use reasonable efforts to amend any license, or amend any patent application to include claims reasonably requested by the Second Party to protect the Jointly Owned Invention, the products and services contemplated to be sold, or the method to be practiced. 

d.
Abandonment.  If the Lead Party decides not to pursue or to abandon all patent protection for any Jointly Owned Invention, or if the Lead Party decides not to pursue or to abandon patent protection in a particular country or countries, then the Lead Party shall provide sixty (60) days prior written notice of its decision to the Second Party.  The Second Party may elect to continue prosecution and/or maintenance of such application(s) or patent(s) at its sole discretion and expense. In such cases, the Second Party’s costs shall be treated as reimbursable expenses in calculating net revenues. Under these circumstances, representatives from Institution’s and UW’s technology transfer offices shall review such cases to consider if a possible revised revenue sharing plan is appropriate.  

e.
Failure to Join.  If the Second Party decides not to join the Lead Party in the pursuit of patent protection or maintenance, the Lead Party may continue prosecution and/or maintenance at its sole discretion and expense.  This decision may be made on a country-by-country basis, in which case the Lead Party may file and maintain patent applications at its own expense in any country in which Second Party elects not to join in the filing or maintenance of patent applications.  Under these circumstances, representatives from Institution’s and UW’s technology transfer offices shall agree that these costs incurred by the Lead Party shall be treated as reimbursable expenses in calculating net revenues, or to review such cases to consider a possible revised revenue sharing plan.
4.5
Notice of Third-Party Infringement.  The University and Institution shall promptly inform each other of any alleged infringement by a third party of a patent or other rights covering Jointly Owned Inventions.  The Parties shall then meet as soon as reasonably possible to discuss any necessary action.  The Lead Party shall be responsible for any such action, unless the Parties agree otherwise.  In the event legal action is required, and if such legal action results in an award or settlement paid by the alleged infringer, the Parties shall be entitled to recover their legal costs in proportion to their respective expenditures.  

4.6
Reservation of Rights in Jointly Owned Inventions.  Unless the Parties have agreed otherwise pursuant to the procedures set forth in subsection 4.4(c) herein, but otherwise notwithstanding any other provision of this Agreement, each Party retains the rights (a) to make or use any Jointly Owned Inventions for internal research purposes, and (b) to license such right to other non-profit entities.
ARTICLE 5

Sharing of Resources and Confidentiality


5.1
Sharing of Resources and Costs.  The relationship between the University and Institution under this Agreement may at times require the sharing of resources and collaboration.  If such sharing is not in accordance with a previously agreed upon work plan, and will involve a substantial use of either UW’s or Institution’s resources, then prior approval of the arrangement by UW and the Institution, must be obtained.

a.
Program Specific Appendix.  To the extent College and Institution have agreed that Institution will commit to specific program responsibilities or other commitments, such responsibilities and commitments shall be memorialized as an appendix to this Agreement and shall not conflict with the terms and conditions of this Agreement.
5.2
Confidentiality.  

a.
Definition of “Confidential Information”.  The term “Confidential Information” shall mean information provided by one Party (the “Provider”) to the other Party (“Recipient”) in writing and designated as “Confidential Information” by the Provider.  Confidential Information may include, but not be limited to, information, tangible or intangible discoveries, ideas, concepts, software, designs, drawings, specifications, and models.  “Confidential Information” shall not include information that:  (a) is generally known to the Recipient prior to receipt from the Provider; (b) becomes known to the Recipient through a means independent of Provider; (c) is subject to disclosure under the Washington Public Records Act, RCW 42.56; (d) is required to be published or disseminated in accordance with the University’s usual procedures pertaining to scholarly publication or degrees, as determined by the University in its sole discretion; or (e) has been in the possession of the Recipient for more than three (3) years, provided however that confidential contents of any unpublished patent applications shall be treated as confidential until such time as the application is officially published or a patent is granted on that application.  

b.
Protection and Commercialization of IP.  The Parties acknowledge that the purpose of this provision is to facilitate the protection and commercialization of IP, but that such IP protection and commercialization shall be pursued subject to, and only to the extent consistent with, the Parties’ primary institutional missions of research, education, and public service, and with the Parties’ policies, including, inter alia, UW’s Grants Information Memorandum 37.  

c.
Procedure.  If a Party desires to publish results arising from joint research (“the Furnishing Party”), it shall provide to the other Party (“the Receiving Party”) a copy of the proposed publication at least thirty (30) days prior to submission for publication.  The Receiving Party will have thirty (30) days (“the Pre-publication Review Period”) to review the proposed publication.  If the Receiving Party determines that its Confidential Information is included in the proposed publication, the Furnishing Party shall, at the Receiving Party’s request, delay publication for up to two (2) months beyond the end of the Pre-publication Review Period in order to allow the Receiving Party to file a patent application or otherwise seek any desired legal protection.  

ARTICLE 6

Compliance


6.1
Compliance with External Funding Obligations.  The Parties acknowledge that each is the recipient of research funding from external sponsors, including the federal government and private companies, and that such research funding typically is provided under grants or contracts that give the sponsor certain rights in any IP developed using the funds provided.  The Parties intend that their respective performances under this Agreement shall be consistent with all such rights of research sponsors.  Accordingly, the Parties agree that this Agreement, and all rights created under or derived from it, shall be subject to the University’s and Institution’s existing and future grants and contracts with research sponsors and to any statutory or regulatory requirements, including, without limitation, the Bayh-Dole Act, as amended (codified at 35 U.S.C. §§200 et seq.).  The Parties resolve to work with one another in good faith to address any complications that might arise relative to such funding arrangements.

6.2
Research Compliance.  The University and Institution will conduct their regulated activities, including, but not limited to, those involving human subjects, patients, conflict of interest, research integrity, select agents, animal care and use, biohazards, recombinant DNA, chemical hazards, radioactive materials and environmental health and safety requirements, in conformance with their respective policies and all applicable State and Federal laws and regulations.  In the event that a regulatory compliance issue arises, the Parties will cooperate in good faith in any review conducted by the other.
6.3
UW Academic Rules and Regulations.  Institution agrees to abide by all applicable UW academic rules and regulations pertaining to UW undergraduate and graduate students, faculty and post-doctoral appointees, as they may pertain to work performed under this Agreement.
6.4
Approval Procedures for Research-Related Activities.  All University Affiliate Faculty who are participating in University research shall comply with the University’s Grants Information Memorandum 10 (“GIM 10”) process, which applies to financial interests that arise in connection with research activities.  If the disclosed financial interest relates to a proposal submitted through Institution, then Institution’s equivalent of UW GIM 10 process applies.  

6.5
Approval Procedures for Outside Work.  Institution acknowledges and agrees that this Agreement does not alter in any way any UW policies and procedures relating to outside professional work by UW faculty, and that any faculty member employed by UW who wishes to engage in outside consulting for Institution remains obligated to comply with those policies and procedures, including UW Outside Professional Work Policy (University Handbook, Vol. 4, Part V, (chapter 6), as revised from time to time.
6.6
Student Privacy Laws and Regulations.  Institution understands and agrees that UW is subject to various laws, rules, and regulations with respect to protecting the privacy of student educational records, including the federal Family Educational Rights and Privacy Act, 20 USC §1232g (“FERPA”).  Institution agrees to abide by applicable FERPA and similar laws, rules, and regulations, to abide by all applicable UW rules and regulations pertaining thereto with respect to its participation under this Agreement, including any participation as a College official, and, if requested by UW, to provide reasonable assurances of Institution’s compliance with regard to such matters. 

6.7
U.S. Laws and Regulations.  Each Party understands that both Parties may be subject to the laws and regulations of the United States, including the export of technical data, computer software, laboratory prototypes and other commodities (including the Arms Export Control Act, as amended, the Export Administration Act of 1979, and the U.S. Patriot Act), and each Party’s obligations hereunder are contingent upon compliance with all applicable laws and regulations, including those for export control.  Each Party understands that any transfer of any IP or other rights to the other Party under any agreement, including transfers to each Party’s affiliates and permitted uses by certain third parties, may require a license from a cognizant agency of the United States Government and/or written assurances by the receiving Party that the receiving Party shall not transfer data or commodities to certain foreign countries without the prior approval of an appropriate agency of the United States Government.  Neither Party represents that any such export license shall not be required, nor that, if required, it shall be issued. 
6.8
Nondiscrimination.  UW and Institution agree not to engage in any form of unlawful discrimination because of race, color, national origin, religion, sex, sexual orientation, disability, age, military status, creed, marital status, or any other legally or UW protected status with respect to any UW or Institution Affiliate Faculty member, employee, or student participating in research pursuant to this Agreement.  

6.9 
Access to Records.  From time to time, it may be necessary for one Party to access the records of the other Party to fulfill regulatory obligations, proactive compliance activities or to respond to external audits.  The parties agree to work in good faith to facilitate such access to records.  

ARTICLE 7

Relationship of the Parties 
7.1
No Authority to Bind.  Nothing in this Agreement shall be interpreted as creating a relationship of agent, partnership, joint venture, profit-sharing, association or similar relationship between the Parties.  The Parties are independent contractors in relation to one another.  Neither Party shall have the authority to expend or commit to expend funds of the other Party or enter into any binding legal agreement of any type on behalf of the other Party, except as may be expressly authorized in writing by the Party to be bound thereby. 

7.2
No Joint Relationship.  Nothing in this Agreement shall be interpreted as making an employee or agent of one Party the employee or agent of the other Party and neither Party shall make any representation to the contrary to any third party.  This Agreement is not intended and shall not be deemed to create dual or joint employer relationships with employees of one Party assigned to work on a joint project performed in whole or in part at the facility of the other Party.  
7.3
Nonexclusivity.  The Parties understand and agree that nothing herein shall be interpreted as establishing any form of exclusive relationship between each other.  The Parties further understand and agree that nothing herein shall be interpreted as precluding either Party from entering into similar agreements with third parties or from conducting research, educational, or other activities that may involve the same or similar subject matter as those related to this Agreement, provided that any such educational activities are not done in a manner that is inconsistent with the rights and obligations of the Parties to this Agreement. 

7.4
Committees.  Any committees or similar groups involving the personnel of both Parties shall be considered advisory only and their function shall be limited to making recommendations and rendering advice.  This Agreement shall not be construed or interpreted as conveying or delegating any authority to any such bodies or persons to represent, act for, or otherwise legally bind or commit either Party to any agreement. 

7.5
Non-Use of Names.  Each Party agrees that it will not use the name, trademark or other identifier of the other Party for any advertising, promotion, or other commercially related purpose without the express prior written consent of the other Party. 

ARTICLE 8

Insurance and Indemnification  
8.1
Indemnification.  To the extent permitted by law, and except to the extent caused by the negligent acts or omissions of Institution or its directors, trustees, officers, employees, agents, or assigns, the University agrees to defend, indemnify and hold harmless Institution from any loss, claim or damage (including reasonable attorney’s fees) arising from the negligent acts or omissions of the University or its officers, employees, agents, students, or assigns.  Reciprocally, to the extent permitted by law, and except to the extent caused by the negligent acts or omissions of the University or its officers, employees, agents, students, or assigns, Institution agrees to defend, indemnify and hold harmless the University from any claim arising from loss, claim or damage (including reasonable attorney’s fees) arising from the negligent acts or omissions of the Institution or its directors, trustees, officers, employees, agents, or assigns. 

8.2
Notice.  A Party invoking its rights of indemnification under this Agreement (“Indemnified Party”) shall provide written notice within thirty days of the receipt any third party claim covered hereunder to the party from whom indemnification is sought (the “Indemnifying Party”). The Indemnifying Party shall have the right to assume exclusive control of the defense of such claim, or at the option of the Indemnifying Party, to settle the same. The Indemnified Party agrees to cooperate reasonably with the Indemnifying Party in connection with the performance by the Indemnifying Party of its obligations under this section, and failure to do so shall terminate the Indemnifying Party’s obligations. 

8.3
Institution Insurance.  Institution agrees to maintain general liability insurance, in such commercially reasonable amounts and with such qualified commercial insurers as are reasonably acceptable to UW, but in no event with limits less than $1 million ($1,000,000) per occurrence and $3 million ($3,000,000) in aggregate, and to provide UW proof of such coverage annually during the term of this Agreement.  Institution shall issue irrevocable instructions to its insurance agent and its insurer to notify UW of any discontinuance or lapse of such insurance not less than thirty (30) days prior to the time that any such discontinuance or lapse is due to become effective.  
8.4
University Insurance.  University agrees to maintain general liability insurance in such commercially reasonable amounts, but in no event with limits less than $1 million ($1,000,000) per occurrence and $3 million ($3,000,000) in aggregate.  UW maintains liability pursuant to RCW 28B.20.250, .253 and .255, University chooses to self-insure and its self-insurance program shall be deemed to satisfy the provisions of this paragraph.

8.5
Professional Liability Insurance.  To the extent that research pursuant to this Agreement is clinical research or involves the delivery of professional services, the parties agree to maintain professional liability coverage with limits no less than $1 million per occurrence and $3 million aggregate.
ARTICLE 9
Term and Termination


9.1
Term.  This Agreement is effective until terminated in accordance with Section 9.2 or 9.3 except as noted in 2.13 Continuation of Commitment to Graduate Students

9.2
Termination for Breach.  When either Party to this Agreement believes the other has breached the Agreement, that Party shall give written notice of such breach to the other in accordance with Section 10.4.  If such breach has not been cured within ninety (90) days after such written notice, this Agreement shall terminate on the ninety-first (91st) day following the date of the written notice of breach.  The Party in breach will be liable to the other Party for prompt payment for any damages resulting from the breach.  The waiver by either Party of a breach of any provision of this Agreement shall not operate or be construed as a waiver of any subsequent breach by either Party or a breach of the entire Agreement.  

9.3  
Termination Without Cause.  When either Party to this Agreement seeks to terminate the Agreement without cause, that Party shall give one hundred and eighty days (180 days) written notice of termination to the other in accordance with Section 10.4.  

ARTICLE 10

General Provisions

10.1
Reserved Rights



a.
UW Reserved Rights.  Nothing in this Agreement shall be interpreted as limiting or restricting the right of UW to interpret, modify or change any or all policies, procedures and practices.  In no event shall UW be required to obtain the agreement or consent of Institution or provide notice to Institution with respect thereto; provided, however, the College will make reasonable efforts to notify Institution and faculty, post-docs, Institution Visiting Students appointed pursuant to this Agreement of any material modifications or changes to such policies, procedures and practices. 



b.
Institution Reserved Rights. Nothing in this Agreement shall be interpreted as limiting or restricting the right of Institution to interpret, modify or change any or all policies, procedures and practices.  In no event shall Institution be required to obtain the agreement or consent of UW or provide notice to UW with respect thereto; provided, however, the Institution will make reasonable efforts to notify UW, College, Institution Affiliates, and Institution Visiting Students appointed pursuant to this Agreement of any material modifications or changes to such policies, procedures and practices.


10.2
Existing Collaborations.  In the event of a conflict between this Agreement and another agreement between the Parties existing as of the Effective Date, the terms of the other agreement will govern. 

10.3
Dispute Resolution
a. Resolution by the Parties.  In the event of any dispute under this Agreement, the Parties shall first attempt to resolve such dispute on an informal basis.  If such dispute cannot be resolved through such informal process, either Party may notify the other Party of its intent to initiate the dispute resolution process pursuant to this section.  Any such dispute shall thereafter first be addressed by an ad hoc dispute resolution committee consisting of two (2) members appointed by each of the Parties.  The dispute resolution committee shall use its best efforts to resolve any such dispute.  If either Party, in its sole discretion, concludes, at any time more than thirty (30) days following notification to pursue the dispute resolution process, that the dispute cannot be resolved by the dispute resolution committee, the Parties shall resolve such disputes exclusively in accordance with Section 10.3 (b), et seq.

b. Mediation.  Mediation may be initiated by either Party by notifying the other Party that it desires to pursue mediation but only after a good faith effort by the party seeking mediation to resolve the dispute pursuant to Section 10.3(a).  The Parties will mutually agree on a mediator who has expertise in the issue being raised.  In the event that a mediator cannot be agreed upon within five (5) business days, the mediator shall be designated by either JAMS Seattle or ADR (Alternative Dispute Resolution) Seattle.  If neither JAMS Seattle nor ADR Seattle exists, by another mediation organization to be agreed upon by the Parties.  If the Parties cannot agree with respect to such successor organization, then the Parties shall request that the Presiding Judge of the King County Superior Court, Washington designate a mediator.  The Parties shall request that the mediator schedule mediation within forty (40) days, unless otherwise mutually agreed to by the Parties.  The mediator’s fees will be borne equally by the Parties.

c. Arbitration.  If such dispute is not resolved through mediation, the Parties shall submit such dispute to binding arbitration.  The arbitrator shall be selected in the same manner as described in Section 10.3 (b) relating to the selection of a mediator.  The Parties agree to submit the dispute to arbitration within sixty (60) days of the date an arbitrator is selected, unless this time period is extended by mutual written agreement.   The arbitration shall take place in Seattle, Washington, at a location to be agreed upon by the Parties, or if the Parties cannot agree, as selected by the arbitrator, at such time selected by the arbitrator.  The mandatory arbitration rules, as implemented locally, of the King County Superior Court shall be binding as to procedure, except as to the right of appeal, which is not applicable herein.  Discovery shall be allowed only as determined by the arbitrator, in his or her discretion.  The arbitrator shall follow applicable substantive law.  Within fifteen (15) days after the hearing, the arbitrator shall issue a written decision resolving the dispute.  The findings and decisions of the arbitration process shall be final and binding upon all Parties to this Agreement.  The prevailing Party shall be entitled to recover reasonable attorneys’ fees and expenses from the non-prevailing Party as part of the arbitration decision.


10.4
Notices.  All notices, demands, requests, or other communications required to be given or sent by either Party shall be in writing and shall be personally delivered, or sent by overnight or second day courier or by first class mail, return receipt requested, or by facsimile or electronic mail, to the Party to whom such notice or other communications is to be given or made at such Party’s address(es) (or facsimile number or electronic mail address) set forth below, or to such other address(es) (or facsimile number or electronic mail address) as such Party shall designate by written notice to the other Parties.  All notices, demands, requests, and other required communications hereunder shall be deemed given if properly addressed (as specified below) and delivered as follows: (a) if delivered personally or by facsimile (with written acknowledgment of a complete transmission) or electronic mail, on the day of delivery; (b) if delivered by registered or certified mail (return receipt requested) or first class mail, three (3) days after mailing; or (c) if delivered by overnight or second day courier, two (2) days after mailing.  Notices shall be deemed to be properly addressed to any Party hereto if addressed to the addresses set forth below (or at such other address for a Party as shall be specified by like notice). 
	For University:

Primary:

INSERT CONTACT NAME AND ADDRESS
For University Office of Research:
Vice Provost for Research 

INSERT CONTACT NAME AND ADDRESS

	For Institution:

INSERT CONTACT NAME AND ADDRESS




10.5
Applicable Law.  This Agreement shall be governed in all respects by the laws of the State of Washington without regard to its or any other jurisdiction’s choice of law provisions.  

10.6
Assignment or Transfer.  Except as otherwise indicated elsewhere in this Agreement, neither Party may assign or transfer any rights or obligations arising from this Agreement without the prior written consent of the other Party.

10.7
Severability.  If any provision of this Agreement is determined to be illegal or unenforceable by a court of competent jurisdiction, the other provisions shall remain in full force and effect.

10.8
Amendments and Waivers.  Any amendment to this Agreement must be in writing and signed by authorized representatives of both Parties.  No waiver of a provision in this Agreement shall be valid and enforceable unless in writing and signed by an authorized representative of the Party granting the waiver. The waiver by any Party of the other Party’s default under or breach of any provision of this Agreement shall not operate or be construed as a waiver by a Party of any subsequent default under or breach of this Agreement by the other Party.

10.9
Force Majeure.  Nonperformance by a Party shall not operate as a default under or breach of the terms of this Agreement to the extent and for so long any such nonperformance is due to:  strikes or other labor disputes; prevention or prohibition by law; the loss or injury to products in transit; an Act of God; or war or other cause beyond the control of such Party. 

10.10
Entire Agreement.  This Agreement, including any attachments hereto, embodies the entire understanding of the Parties and supersedes all previous communications, representations, or understandings, either oral or written, between the Parties relating to the subject matter hereof.  This Agreement shall not be deemed to be an amendment or modification of any other agreements between the Parties pertaining to any other subject matter.


10.11
Headings.  The headings herein are for convenience and reference only and shall not govern the interpretation of any of the terms of this Agreement.


10.12
Counterparts.  This Agreement may be executed in counterparts, each of which so executed will be deemed to be original and such counterparts together will constitute one and the same agreement.
10.13
No Third-Party Rights.  The parties do not intend the benefits of this Agreement to inure to any third person not a signatory.  The Agreement shall not be construed as creating any right, claim, or cause of action against any party by any person or entity not a party to this Agreement.

10.14
Survivability.  The Parties expressly intend and agree that the confidentiality and intellectual property restrictions set forth in Articles 4 and 5, as well as the Institution obligations to Institution Visiting Students set forth in Article 2, shall survive termination of this Agreement.
IN WITNESS WHEREOF, this AGREEMENT has been duly executed by the authorized representatives of the organizations on the date shown opposite their respective names and signatures below.

FOR UNIVERSITY OF WASHINGTON

By:
_______________________________

Date:




INSERT NAME, Dean

INSERT NAME OF COLLEGE OR SCHOOL
By:
_______________________________

Date:




Vice Provost for Research

INSERT NAME
FOR INSTITUTION

By:
_______________________________

Date:
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