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 Research Services Agreement	Comment by Richard Nicholas Cummo: Instructions:  
 Fill in all highlighted / bracketed blanks with the requested information.
 Remove all highlights and delete all brackets from blanks once filled in.
 Delete all “Instructions” comment bubbles from the document.
 Save as a new document locally on your computer and send to your vendor for their review.

Please contact Rich Cummo (richard.cummo@northwestern.edu) in OGC with any questions.


THIS RESEARCH SERVICES AGREEMENT (this “Agreement”) is to be effective as of ____________, 20___ (the “Effective Date”), by and between NORTHWESTERN UNIVERSITY, a private, not-for-profit, nonsectarian, coeducational institution, created by Charter by the State of Illinois (“Northwestern”), and ______________ (“Contractor”).  Northwestern and Contractor are sometimes referred to herein individually as a “Party” and together as the “Parties.”

1. Services.  
a. Scope of Services.  As directed by Northwestern, Contractor shall perform the research, laboratory testing, and other services described in Exhibit 1 attached hereto (collectively, the “Services”) related to each research study or project described in Exhibit 1 (each, a “Study”).  Contractor shall notify Northwestern immediately in writing: (i) of any information required from Northwestern so Contractor can complete the Services in a timely manner; and (ii) of any work requested by Northwestern that is not included in the scope of work provided in Exhibit 1 (the “Statement of Work” or “SOW”).  

b. Change Control.  Northwestern may, from time to time during the Term, request changes in the scope of the Services to be provided under any SOW, whether taking the form of additions, deletions, or other revisions.  However, no change in Services (whether proposed by Northwestern or Contractor), including any resulting change in Work Product or fees, shall take effect unless and until such change is reflected in an amendment to this Agreement or a revised SOW signed by duly authorized representatives of the Parties.
2. Subcontractors and Personnel.  
a. Contractor shall provide Northwestern with a list of all affiliates and/or subcontractors that Contractor proposes to provide Services under this Agreement, including a description of work to be completed by such affiliates and/or subcontractors.  Northwestern reserves the right to approve any such affiliates or subcontractors and to require the Contractor to replace any such affiliates or subcontractors that Northwestern determines to be unacceptable.  Any change in affiliates or subcontractors must be approved by Northwestern, in writing, prior to such change.  All of Contractor’s affiliates and subcontractors will be subject to the requirements of this Agreement, and no such performance by its affiliates or subcontractors will release Contractor from its obligations hereunder.  Contractor will be responsible for all Services performed by it, any of its affiliates or subcontractors, or any of its or their respective employees (collectively, the “Personnel”).  Contractor will be liable for (a) any act or omission of its Personnel that, had it been the act or omission of Contractor, would have violated the terms of this Agreement, and (b) any other act or omission of its Personnel in connection with this Agreement or any of the Services provided hereunder.
b. If Northwestern reasonably suspects or determines that any Personnel has (i) violated the terms of this Agreement, any Northwestern policies, or any applicable laws, or (ii) failed to satisfactorily perform any of the Services, Northwestern may, upon notice to Contractor, immediately require such Personnel to leave Northwestern’s premises and/or immediately require Contractor to remove or replace such Personnel in connection with performance of the Services.  Contractor will promptly (but, in any case, within 30 days after receipt of Northwestern’s notice thereof) replace any such Personnel.
3. Compensation; Payment Terms; Taxes.  
a. Compensation; Payment Terms.  Northwestern shall pay Contractor the fees set forth in Exhibit 2 attached hereto for Services and Work Product properly performed and delivered by Contractor in accordance with the terms of this Agreement.  Contractor’s Services shall be billed as set forth in Exhibit 2,  based on actual work performed at the time of billing and in no event shall the total amount due to Contractor under this Agreement exceed the total contract sum included in Exhibit 2.  Northwestern shall pay Contractor for all undisputed amounts set forth in an invoice prepared and submitted by Contractor in accordance with the terms hereof within thirty (30) days from Northwestern’s receipt thereof.  Reimbursement by Northwestern of expenses and expendables incurred by Contractor shall be limited as provided in Exhibit 2.
b. [bookmark: _Toc411542083]Tax Exempt.  Contractor acknowledges that Northwestern is a tax-exempt entity and will not be responsible for payment of taxes from which it is exempt at the time such taxes are levied or assessed.  Upon Contractor’s request, Northwestern will provide Contractor with a certificate of tax exemption.
4. Representations and Warranties.
a. Mutual Warranties.  Each Party represents and warrants to the other that (i) it is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization or formation; (ii) it has the requisite power and authority to execute and deliver this Agreement and to perform all of its obligations hereunder; and (iii) the execution and delivery of this Agreement and the performance by it of its obligations hereunder have been authorized by all requisite action and approval, and this Agreement constitutes a valid and binding obligation of it, enforceable against it in accordance with its terms.
b. Performance of the Services.  Contractor represents, warrants and covenants to Northwestern that Contractor shall (and shall ensure that all of its Personnel shall): (i) perform all Services and deliver all Work Product (as defined below) in a timely, professional, and workmanlike manner that (A) is consistent with industry standards as practiced by a reasonable member of the Contractor’s professional community, (B) will not violate the rights of any third party, and (C) is in accordance with the specifications set forth in the SOW; (ii) comply with all of Northwestern’s rules, regulations and policies applicable to Contractor, its Personnel, and/or the performance of the Services hereunder, including Northwestern’s Vendor Code of Conduct found at https://www.northwestern.edu/procurement/vendors/vendor-code-of-conduct.html and its Contractor Safety Program found at https://www.northwestern.edu/risk/environmental-health-safety/facility-safety/contractor-safety.html; (iii) obtain and maintain throughout the Term all applicable permits, licenses, and governmental or regulatory approvals necessary to perform the Services hereunder[, including a current certificate of registration under the Clinical Laboratory Improvement Amendments of 1988 (“CLIA”)]; (iv) maintain a sufficient staff consisting of employees and/or authorized subcontractors necessary to perform all Services in the most expeditious and economical manner consistent with the interests of Northwestern; and (v) perform the Services and Contractor’s obligations with respect to the Study in compliance with (A) the Study protocol created and maintained by Northwestern (as the same may be modified by Northwestern and/or approved, if necessary, by an applicable Institutional Review Board / Ethics Committee, the “Study Protocol”), (B) any written informed consents or written authorizations required to be obtained from any human subject participants in the Study (each, a “Study Consent”), (C) all applicable guidelines and regulations concerning research safety, research integrity, and human subjects research, and (D) good clinical practices [(21 CFR Part 11, 50, 54 and 56), CLIA, good laboratory practices (21 CFR 58), and Good Manufacturing Practices (21 CFR 210)] applicable to the Services.	Comment by Richard Nicholas Cummo: Instructions: Include this language only if you require laboratory testing services from a CLIA-certified lab.  Otherwise, delete this bracketed language.	Comment by Richard Nicholas Cummo: Instructions:  Include this bracketed language only if you require laboratory services compliant with these requirements.  Otherwise, delete this bracketed language.
5. Research Materials.
a. The Parties will mutually agree on the nature and amount of any research or biological materials or samples, including such materials or samples described in a Statement of Work, to be provided by or on behalf of Northwestern to Contractor in connection with this Agreement (collectively, the “Materials”).  Contractor and its Personnel shall use the Research Materials (as defined below) solely for purposes of performing the Services for Northwestern, and Contractor agrees not to transfer, distribute, or disclose any Research Materials to anyone other than Contractor’s Personnel without the express written consent of Northwestern.  As between Northwestern and Contractor, Northwestern is and shall remain the sole and exclusive owner of all right, title and interest in and to its Research Materials, including all Intellectual Property rights (as defined below) therein, subject only to the rights explicitly granted to Contractor in this Agreement.  Contractor agrees that neither it nor any of its Personnel shall make or have made any Modifications (as defined below) without obtaining the prior written consent of Northwestern.  Upon expiration or termination of this Agreement, or upon the written request of Northwestern, Contractor will discontinue use of the Research Materials and will, upon written direction of Northwestern, return or destroy any remaining Research Materials in accordance with all applicable laws.
b. Any Research Materials obtained from a human subject (“Human Subjects Materials”) are provided to Contractor in accordance with the terms of the applicable Study Protocol and any Study Consent under which they were obtained or waiver of authorization approved by the applicable Institutional Review Board / Ethics Committee for the Study.  Contractor agrees that (i) Contractor and its Personnel will use any Human Subjects Materials in compliance with any applicable Study Protocol and Study Consent, and, (ii) to the extent any of the Human Subjects Materials have been de-linked from any identifiers, Contractor and its Personnel will not, except as expressly permitted by Northwestern in writing in accordance with the applicable Study Protocol and Study Consent, (A) re-identify, or attempt to re-identify, any de-identified Human Research Materials, (B) make any effort to identify or contact the participants from whom such Human Subjects Materials were obtained, and (C) use any Human Subjects Materials or any Work Product related thereto or generated therefrom in any manner that would enable Contractor, any of its Personnel, or a third person or party to identify or contact the participants from whom such Human Subjects Materials were obtained.
c. EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE RESEARCH MATERIALS ARE TRANSFERRED TO CONTRACTOR “AS IS” AND WITHOUT ANY WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, INCLUDING WITHOUT LIMITATION ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OR ANY OTHER WARRANTY.  NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, NORTHWESTERN MAKES NO REPRESENTATION OR WARRANTY THAT THE USE OF THE RESEARCH MATERIALS WILL NOT INFRINGE ANY INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY OR THAT SUCH RESEARCH MATERIALS WILL NOT POSE A HEALTH OR SAFETY RISK.  NEITHER NORTHWESTERN NOR ANY OF ITS EMPLOYEES OR AGENTS SHALL BE LIABLE FOR ANY USE OF THE RESEARCH MATERIALS BY CONTRACTOR OR ITS PERSONNEL OR FOR ANY LOSS, CLAIM, DAMAGE, OR LIABILITY OF ANY KIND OR NATURE, WHICH MAY ARISE FROM OR IN CONNECTION WITH THE USE, TRANSFER, HANDLING, STORAGE, OR DESTRUCTION OF SUCH RESEARCH MATERIALS.  CONTRACTOR ACKNOWLEDGES AND ACCEPTS ALL RISKS ASSOCIATED WITH THE USE, TRANSFER, HANDLING, STORAGE, AND DESTRUCTION OF THE RESEARCH MATERIALS, INCLUDING, WITHOUT LIMITATION, THE RISKS ASSOCIATED WITH ANY VIRUSES, BACTERIA OR OTHER POTENTIALLY DANGEROUS COMPONENTS OF SUCH RESEARCH MATERIALS.
d. For purposes of this Agreement, the following terms shall have the following respective meanings:
i. “Research Materials” means all Materials, and any Modifications, Progeny or Unmodified Derivatives.
ii. “Modifications” means substances created by Contractor or any of its Personnel that contain or incorporate any of the Materials.
iii. “Progeny” means unmodified descendants from the Materials, such as virus from virus, cell from cell, or organism from organism.
iv. “Unmodified Derivatives” means substances created by Contractor or any of its Personnel which constitute an unmodified functional subunit or an expression product of any of the Materials, including subclones or unmodified cell lines, purified or fractionated subsets of any of the Materials, proteins or pieces of proteins expressed by DNA or RNA supplied by or on behalf of Northwestern, monoclonal antibodies secreted by a hybridoma cell line, or sub-sets of any of the Materials such as novel plasmids or vectors.]
6. Data Use and Security.  To the extent Contractor or any of its Personnel accesses or uses any network or other IT systems maintained by or on behalf of Northwestern (collectively, the “Northwestern IT Systems”), or accesses, collects, stores, processes, or transfers any data maintained or provided by or on behalf of Northwestern, including any Personal Data, in connection with the Services (collectively, the “Northwestern Data”), Contractor shall, and shall cause its applicable Personnel to, (a) access and use the Northwestern IT Systems and Northwestern Data in accordance with the Study Protocol and Study Consents, and solely for purposes of providing Services to Northwestern and not for any other purpose, including, for the avoidance of doubt, (i) developing, improving, or enhancing Contractor’s products and services, (ii) training or developing artificial intelligence technologies or tools or machine learning language models, (iii) selling, reselling, renting, or otherwise commercially exploiting the Northwestern Data, or (iv) otherwise using the Northwestern Data for Contractor’s other internal or commercial purposes; (b) establish and maintain appropriate administrative, environmental, physical and technical procedures and safeguards against the destruction, loss, alteration, or unauthorized use of or access to the Northwestern IT Systems or Northwestern Data that a reasonably prudent service provider in the same industry would implement under like circumstances to protect, store and/or process networks or IT systems equivalent to the Northwestern IT Systems or data equivalent to the Northwestern Data, and that are in compliance with the security standards set forth in the Northwestern University Information Security Addendum attached hereto as Exhibit 3 (the “ISA”); (c) not deny Northwestern access to any such Northwestern IT Systems or Northwestern Data for any reason, and shall provide to Northwestern all information necessary for Northwestern to gain such access to all such Northwestern Data; (d) upon Northwestern’s request at any time during, or within ninety (90) days following the end of, the Term, (i) make such Northwestern Data available for download by Northwestern or provide Northwestern with such Northwestern Data stored in Contractor’s systems or otherwise in Contractor’s possession or control in a portable electronic format acceptable to Northwestern, and (ii) to the extent requested by Northwestern, destroy all copies of the Northwestern Data in its possession or control and provide written confirmation of the same to Northwestern; and (e) notify Northwestern within 24 hours of Contractor becoming aware of (i) any actual or suspected destruction, loss, or alteration of, or any unauthorized use of, access to or disclosure of, any Northwestern IT Systems or Northwestern Data, or (ii) any unlawful or unauthorized access to (A) any Northwestern IT System, or (B) any equipment or facilities used by or on behalf of Contractor, that Contractor reasonably expects may result in any destruction, loss, or alteration of, or any unauthorized use of, access to or disclosure of, any Northwestern Data (each, a “Security Incident”).	Comment by Joseph David Kline [2]: Note to Draft:  If the Contractor will have access to Northwestern’s sensitive IT systems or sensitive or confidential information (i.e., Level 2, 3, or 4 Data under Northwestern’s Data Classification Policy), then you should (1) reach out to NUIT to have them conduct a risk assessments of the Contractor’s information security practices through NUIT’s SPSA process, and (2) have NUIT provide the latest version of their Information Security Addendum so it can be sent to the Contractor for review.  Examples of vendors that likely will require these steps include cloud services vendors that host personal information of employees, students, or research participants, and consultants retained to analyze similar personal information or the University’s sensitive business process information.
7. Compliance with Laws; Debarment and Conflicts of Interest.
a. Compliance with Laws.  Contractor shall, and shall cause all of its Personnel to, comply with all laws, regulations, rules, and governmental or judicial orders applicable to Contractor, its Personnel, the Work Product, the Study, and/or the performance of the Services and Contractor’s other obligations hereunder, including the storage, handling, testing, transfer, transportation, use and disposal of any Research Materials. 
b. Debarment, Conflicts of Interest, and Anti-Corruption.  Contractor represents, warrants and covenants that (i) neither it nor any of its Personnel is currently a Restricted Party (as defined below); (ii) neither it nor any of its Personnel nor, to Contractor’s knowledge, any employee of Northwestern involved in the performance of the Services, has a conflict of interest relating to the Contractor, the Services or the Agreement; (iii) it will not employ or contract with any Restricted Party to perform any of its obligations under this Agreement; (iv) neither it nor any of its Personnel has made, offered or agreed to offer anything of value to any Entity in any manner which would result in vendor being in violation of any Anti-Corruption Laws; (v) neither it nor any of its Personnel has been convicted of, pleaded guilty to, or entered into any settlement, plea agreement or deferred prosecution agreement with respect to, any violation of any Anti-Corruption Laws; and (vi) neither it nor any of its Personnel is currently nor has been previously the subject of an investigation, inquiry, audit, or compliance assessment, or been the recipient of a subpoena, letter of investigation or other document alleging a violation, or possible violation, of any Anti-Corruption Laws.  Northwestern may immediately terminate this Agreement without further liability or obligation to Contractor if any of the representations, warranties and covenants of this Section is violated or ceases to be true during the Term, and Contractor will immediately notify Northwestern in writing of any such violation or breach.  “Restricted Party” means any person or entity: (A) located in or a national of Cuba, Iran, North Korea, Syria, certain regions of Ukraine (Crimea, Donetsk, Luhansk, and Sevastopol), or any other countries or regions that may, from time to time, become subject to U.S. export controls for anti-terrorism reasons or with which U.S. persons are generally prohibited from engaging in financial transactions; (B) on the U.S. Department of Commerce Denied Person’s List, Entity List, or Unverified List; U.S. Department of the Treasury list of Specially Designated Nationals and Blocked Persons or any other similar list, domestic or foreign; the U.S. Department of Defense 1286 List; or U.S. Department of State List of Debarred Parties; (C) engaged in activities involving nuclear materials or weapons, missile or rocket technologies, or proliferation of chemical or biological weapons; (D) affiliated with or a part of any non-U.S. military organization; (E) excluded or disqualified from or otherwise deemed ineligible for participation in, or debarred from or under, any government program, including any federal healthcare program; (F) convicted of any offense defined in 42 U.S.C. Section 1320a-7, or otherwise deemed ineligible for participation in healthcare programs by the United States Food and Drug Administration under the United States Federal Food, Drug and Cosmetic Act, as the same may be amended from time to time; (G) designated by the U.S. Government to have a status equivalent to any of the foregoing.  “Anti-Corruption Laws” means all applicable U.S. and foreign laws, regulations, rules or judicial or administrative orders relating to anti-bribery or anti-corruption (governmental or commercial), including the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act of 2010, all national and international Laws enacted to implement the OECD Convention on Combating Bribery of Foreign Officials in International Business Transactions, and all other laws and regulations prohibiting the corrupt or improper payment, offer, promise or authorization of the payment or transfer of anything of value (including gifts or entertainment), directly or indirectly, to any (1) foreign or domestic governmental official, political party, party official or candidate for government office, or any employee, representative, or other person or entity acting in an official capacity for or on behalf of any governmental entity, (2) company, business, enterprise or other entity owned, in whole or in part, or controlled by any person or entity described in clause (1), or (3) commercial entity (clauses (1) – (3), collectively, “Entities”, and each, individually, an “Entity”), in each case, to obtain any kind of business or any improper advantage.
c. Applicable Privacy Laws.  To the extent Contractor or any of its Personnel access, collect, store, process, or transfer any individually identifiable personal information in connection with any of the Services (“Personal Data”), Contractor shall, and shall cause its applicable Personnel to, (i) comply with all laws, regulations, and directives applicable to Contractor’s collection, processing, use, and/or storage of the Personal Data in connection with the Services; and (ii) enter into and comply with any additional privacy agreements required by applicable privacy laws in connection therewith, including any business associate agreement required under the Heath Insurance Portability and Accountability Act of 1996, or Standard Contractual Clauses or data processing agreement required under the General Data Protection Regulation (EU) 2016/679 (collectively, “Privacy Contracts”).  To the extent Contractor or any of its Personnel access, collect, store, process, or transfer any Northwestern Data protected by the Family Educational Rights and Privacy Act (“FERPA”) in connection with performing any of the Services or any of Contractor’s other obligations hereunder (collectively, “Education Records”), the Parties agree that (A) Contractor constitutes a “school official” as that term is used in §99.31(a)(1)(i)(B) of FERPA with a “legitimate educational interest” in such Education Records for purposes of performing the Services and Contractor’s other obligations under this Agreement, (B) Contractor shall ensure that any of its Personnel that receives, collects, processes, uses, and/or stores any such Education Records is a “school official” as that term is used in §99.31(a)(1)(i)(B) of FERPA with a “legitimate educational interest” in such Education Records for purposes of performing the Services and Contractor’s other obligations under this Agreement, and (C) Contractor shall, and shall cause its applicable Personnel to, comply with all obligations that FERPA imposes on a “school official” in connection with the collection, processing, use, and/or storage of any such Education Records, as well as the terms and conditions of the Northwestern University FERPA Data Rider attached to the ISA.
8. Work Product.  All work product, findings, documents, drawings, surveys, software (including object code and/or source code), inventions, deliverables, and other information, data (including all Northwestern Data) and test results, including those in electronic form, created, produced, developed, discovered, delivered, gathered, or prepared by Contractor pursuant to this Agreement or in connection with the Services, and all Intellectual Property Rights therein (collectively, “Work Product”), are the property of Northwestern.  It is expressly understood and agreed that Northwestern shall own and have the right to utilize such Work Product for its academic, research, and/or internal business purposes, as well as all other lawful purposes without restriction or encumbrance.  Contractor agrees to assign, and hereby does assign to Northwestern, all of Contractor’s worldwide right, title and interest in and to the Intellectual Property Rights associated with the Work Product without the need for additional consideration.  To the maximum extent allowable under applicable law, Contractor agrees that all Work Product shall be “works made for hire,” as such term is defined under Title 17 of the United States Copyright Act.  Notwithstanding the foregoing, Contractor retains full rights of ownership and use in any programs, products, materials or methodologies, reports, studies, data, diagrams, charts, specifications, works or materials which have been created and/or developed by Contractor prior to or independent of the Services provided hereunder (“Independent Materials”), and such Independent Materials shall not be considered Work Product for purposes of this Agreement.  To the extent any Independent Materials are embedded or incorporated in any of the Work Product, Contractor hereby grants to Northwestern a non-exclusive, irrevocable, royalty-free, transferable, worldwide license, with right to sublicense, to use, duplicate, display, distribute, publicly perform, modify and create derivatives of such Independent Materials to the extent necessary for Northwestern to exercise and enjoy its ownership rights over such Work Product and any Intellectual Property Rights therein.  Contractor represents and warrants to Northwestern that (a) the Services, Work Product and any Independent Materials embedded or incorporated therein, and the use of each by Northwestern or any of its employees or agents, do not and will not infringe, violate, or misappropriate any patent, trademark, trade name, service mark, copyright, trade secret, or other intellectual property or proprietary right (“Intellectual Property Rights”) of any third party, and (b) as of the date hereof, Contractor is not aware of any actual or threatened claim that any of the Services, Work Product, or Independent Materials embedded or incorporated therein infringes, violates, or misappropriates any Intellectual Property of any third party.  Contractor agrees to sign any document reasonably requested by Northwestern to further effectuate the transfer of rights set forth herein.
9. [bookmark: _Toc398046546]Confidentiality.
a. During the Term, each Party (the “Disclosing Party”) may disclose Confidential Information to the other Party (the “Receiving Party”) or its employees, affiliates or subcontractors in connection with this Agreement or the Services provided hereunder.  The Receiving Party agrees to (a) maintain the Disclosing Party’s Confidential Information in confidence and not disclose such Confidential Information to any third party without the Disclosing Party’s written consent except as permitted under this Agreement; (b) protect the Disclosing Party’s Confidential Information with the same degree of care as the Receiving Party protects its own Confidential Information of like importance, but at least utilizing a reasonable degree of care, including employing industry standard security procedures to prevent unauthorized disclosure of the Disclosing Party’s Confidential Information; (c) not use the Disclosing Party’s Confidential Information except as necessary to perform its obligations or exercise its rights under this Agreement; and (d) disclose the Disclosing Party’s Confidential Information only to those of the Receiving Party’s employees, affiliates, and/or subcontractors who have a need to know the Disclosing Party’s Confidential Information in connection with the Services provided hereunder and are bound by obligations of confidentiality (whether contractually, pursuant to the Receiving Party’s policies, under professional ethical obligations, or otherwise) to the Receiving Party with respect to the Disclosing Party’s Confidential Information.  The Receiving Party shall be responsible for any breach of these confidentiality obligations by any of its permitted recipients of the Disclosing Party’s Confidential Information.  
b. Notwithstanding the foregoing, nothing in this Agreement shall be construed to restrict the Receiving Party from disclosing the Disclosing Party’s Confidential Information as required by law, subpoena, court order, or other governmental order or request; provided, that the Receiving Party shall provide the Disclosing Party with prompt prior written notice of such disclosure and shall cooperate with the Disclosing Party’s reasonable and lawful actions to avoid and/or minimize the extent of such disclosure.  Confidential Information furnished pursuant to this Agreement by the Disclosing Party, including any and all copies made thereof, shall remain the property of the Disclosing Party and shall, upon expiration or earlier termination of this Agreement or at the Disclosing Party’s request, promptly be returned or destroyed by the Receiving Party.  Notwithstanding the foregoing, the Receiving Party may retain a copy of the Disclosing Party’s Confidential Information as necessary to comply with applicable legal record keeping requirements, provided that such Confidential Information shall remain subject to all the protections set forth herein.  The Parties shall comply with the confidentiality obligations hereunder during the Term and for a period of four (4) years thereafter.  The Receiving Party hereby acknowledges that unauthorized disclosure or use of the Disclosing Party’s Confidential Information may cause irreparable harm and significant injury to the Disclosing Party, the amount or value of which is impossible to ascertain. Accordingly, the Receiving Party agrees that the Disclosing Party will have the right, without prejudice to any other right or remedy that it may have available to it at law, in equity or under this Agreement, to seek immediate injunctive relief to enjoin such use or disclosure in any court of competent jurisdiction, without the necessity of proving actual damages, posting bond, or making any undertaking in connection therewith.  
c. “Confidential Information” means information that the Disclosing Party identifies as confidential upon disclosure, or that the Receiving Party should reasonably understand to be confidential under the circumstances, whether such information is in written, oral, electronic or other form; provided, however, that “Confidential Information” shall not include information that the Receiving Party can demonstrate:  (a) at the time of disclosure is or thereafter becomes available to the public through no breach of this Agreement by the Receiving Party or its employees, affiliates or subcontractors; (b) by written records was known to or otherwise in the possession of the Receiving Party prior to receipt of such information from the Disclosing Party; (c) is obtained by the Receiving Party on a non-confidential basis from a source other than the Disclosing Party and such source was not subject to any obligation of confidentiality with respect to such information; or (d) by written records was developed by the Receiving Party independently of any use of or reference to any of the Disclosing Party’s Confidential Information.  For the avoidance of doubt, all Northwestern Data, Research Materials, and Work Product will constitute the Confidential Information of Northwestern.
10. [bookmark: _Toc398046542]Records; Audit Rights.  The Contractor shall maintain accurate and complete records relating to the Services and Work Product, including the payment of fees hereunder, in accordance with applicable laws, generally accepted accounting principles and prevailing professional and industry standards, and shall retain such records for a period of seven (7) years following the completion of the Services.  Upon reasonable prior notice to Contractor, Northwestern shall have the right to audit and/or review Contractor’s relevant documentation, systems and data, as well as conduct on-site visits at Contractor’s facilities during normal business hours, to ensure Contractor’s compliance with the terms of this Agreement (including the accuracy of invoices and payments hereunder), Northwestern’s policies, and all applicable laws.  If overpayments by Northwestern to the Contractor are discovered as part of any such audit, the Contractor agrees to reimburse Northwestern for such overpayments and Northwestern’s costs of audit.
11. Indemnification.  Contractor shall indemnify, defend, and hold harmless Northwestern, and its trustees, officers, employees, and agents from and against any and all claims, demands, suits, proceedings, damages, liabilities, losses, fines, penalties, costs and expenses (including reasonable attorneys’ and professionals’ fees and court costs), including each of the foregoing imposed by law (collectively, “Claims”), arising out of or relating to (a) any act or omission by Contractor or any of its Personnel in connection with this Agreement or any of the Services provided hereunder, or (b) any breach of Contractor’s representations, warranties, covenants or obligations under this Agreement or any Privacy Contract by Contractor or any of its Personnel; or (c) any Security Incident caused by Contractor or any of its Personnel; provided, however, that nothing in this Section shall require Contractor to indemnify Northwestern against any Claim to the extent such Claim results from the negligence or willful misconduct of Northwestern.  If Contractor does not defend any Claim in a timely manner, Northwestern may defend such Claim, and Contractor shall promptly compensate Northwestern for all reasonable attorneys’ fees and other costs of litigation to defend the Claim, and in no event later than thirty (30) days following the date of Northwestern’s invoice therefor.
12. Limitation of Liability.  EXCEPT AS SET FORTH IN THIS SECTION, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL, PUNITIVE, SPECIAL, OR CONSEQUENTIAL DAMAGES, OR DAMAGES FOR LOSS OF PROFITS OR REVENUE, WHETHER IN AN ACTION IN CONTRACT OR TORT, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  THE FOREGOING LIMITATIONS OF LIABILITY SHALL NOT APPLY TO:  (a) CONTRACTOR’S INDEMNIFICATION OBLIGATIONS UNDER THIS AGREEMENT OR ANY BREACH THEREOF; OR (b)  A PARTY’S GROSS NEGLIGENCE, WILLFUL MISCONDUCT OR FRAUD, OR ANY OTHER LIABILITY THAT MAY NOT BE LIMITED OR EXCLUDED UNDER APPLICABLE LAW.
13. Insurance.  Prior to rendering any Services under this Agreement, Contractor shall procure and maintain (at its sole expense) the following insurance, which shall cover itself and any subcontractor:

	Coverage
	Limit

	Commercial General Liability
	$1,000,000 each occurrence

	Automobile Liability
	$1,000,000 combined single limit

	Worker’s Compensation
	Statutory coverage as required by law

	Employer’s Liability
	$1,000,000 per each accident/each employee

	Professional Liability/Errors & Omissions
	$2,000,000 per claim

	Cyber/Network Security
	$2,000,000 per claim

	Property Insurance
	Current replacement cost value



a. [bookmark: _DV_M131][bookmark: _DV_M132]The General Liability insurance shall include coverage for premises and operations, contractual liability, property damage, independent contractors, and personal injury. Automobile Liability insurance is required if Contractor will be operating a vehicle on Northwestern premises and shall cover all owned, hired and non-owned vehicles. Property insurance is required if Contractor is bringing any tools, equipment, supplies, or inventory onto Northwestern property. Cyber/Network Security shall be maintained if Contractor is using, storing, processing, or accessing Northwestern’s confidential information (this includes vendors offering application hosting, platform, or infrastructure services).  Cyber/Network Security coverage shall be written to protect against claims for loss caused by unauthorized access to, use of, or disclosure of private or confidential information. Cyber/Network Security insurance shall also protect against claims caused by the Contractor’s failure to prevent the transmission of a computer virus as well as reimbursement costs incurred to provide notification of a security breach as required by law.  If any required coverage is written on a claims-made basis, Contractor agrees insurance shall be maintained covering the services provided by the Contractor for the duration of this Agreement and for at least three years after its termination.
b. [bookmark: _DV_M157]Northwestern, and its affiliates, officers, directors, trustees, volunteers, and employees shall be named as additional insureds under all coverages with the exception of workers compensation and professional liability, if applicable. The additional insured coverage shall apply on a primary basis and any insurance carried by Northwestern will be excess only and will not contribute with Contractor’s insurance.  All policies shall waive rights of subrogation against Northwestern. Insurance shall be placed with reputable insurers with a Best’s rating of A- or better.  The insurance limits required in this Section are to be considered as minimum requirements and shall in no way limit the liability of Contractor hereunder.
c. [bookmark: _DV_X51][bookmark: _DV_C50][bookmark: _DV_M165][bookmark: _DV_M166]Contractor shall furnish Northwestern with certificates of insurance outlining the coverages above.  Insurance certificates shall clearly identify all insurance coverages and special conditions as required by this Section.  No insurance required herein shall be canceled or materially modified unless prior written notice is provided to Northwestern. Failure of Northwestern to notify Contractor of any deficiencies in the required insurance policies or to request insurance certificates shall not relieve the Contractor from its responsibility to provide the specified insurance coverages.
14. Term and Termination.  This Agreement shall commence as of the Effective Date and shall continue in effect for a period of one (1) year thereafter, unless earlier terminated in accordance with the terms of this Agreement or extended by written agreement signed by each Party (the “Term”).  Northwestern may terminate this Agreement or any Statement of Work at any time, in whole or in part, with or without cause, upon thirty (30) days prior written notice to Contractor.  Upon termination of this Agreement, Contractor (a) shall immediately stop all work and Services hereunder and shall transfer to Northwestern any completed or in-process Work Product related thereto as expeditiously as possible, (b) shall be entitled, unless otherwise provided in a Statement of Work, to all undisputed fees due and owing under this Agreement for Services and Work Product completed and accepted by Northwestern as of the effective date of termination, and (c) shall promptly (but in any event, within thirty (30) days of termination of this Agreement) refund to Northwestern all prepaid fees or other funds advanced to Contractor hereunder less any fees earned by Contractor through the effective date of termination of this Agreement.  Northwestern shall have no liability to Contractor beyond the last date of the Term.
15. General.
a. Notices.  Unless otherwise specifically provided in this Agreement, all notices required or permitted to be given hereunder shall be in writing and shall be transmitted: (i) by registered or certified mail, return receipt requested; or (ii) by express courier, with receipt confirmed. In each case such notice shall be addressed to the Party to whom such notice is required or permitted to be given to the respective address set forth below or to such other address and individual as a Party may specify from time to time by written notice to the other Party:
If to Service Provider:	[______________]
[______________]
[______________]
Attention:  [______________]

If to Northwestern:		Northwestern University
[Name of school / organization engaging Contractor]
[Mailing address for primary contact for this Agreement at school / organization]
[Mailing address for primary contact for this Agreement at school / organization]
Attention: [Name and title of primary contact for this Agreement at school / org]

with a copy to:			Northwestern University
Office of General Counsel
633 Clark Street
Evanston, IL  60208
Attention:  General Counsel

b. Independent Contractor; No Joint Venture.  The Contractor is an independent contractor, and this Agreement shall not be deemed or construed to create or establish any relationship of partnership, joint venture, employer and employee, agent, or similar relationship or arrangement between Northwestern and the Contractor or any of its Personnel, and nothing in this Agreement shall authorize or empower Contractor or any of its Personnel to speak for, represent, bind or obligate Northwestern in any way.  As such, neither Contractor nor any of its Personnel shall be entitled to any of Northwestern’s health or retirement benefits, insurance, or other benefits or offerings available to Northwestern’s employees.  The Contractor shall retain complete control over and responsibility and liability for its employees, agents, and representatives.
c. Entire Agreement; Amendment; Inconsistent Terms.  This Agreement, including all schedules, exhibits, any Statements of Work signed by both Parties, and other attachments or other documents attached hereto or referred to or incorporated by reference herein, contains the entire agreement between the Parties relating to the Services and supersedes all prior oral or written agreements and understandings between the Parties.  Any amendment or modification to this Agreement must be in writing and signed by both Parties.  In the event of a conflict between the terms in the main body of this Agreement and the terms of any of the schedules, exhibits or Statements of Work attached hereto or incorporated by reference herein, the terms of the main body of this Agreement shall control, unless a schedule, exhibit or Statement of Work expressly identifies the conflicting term therein and the corresponding term in the main body of this Agreement and expressly states that such conflicting term will take precedence over such corresponding term of the main body of this Agreement.  The terms and conditions of this Agreement shall govern and take precedence over any inconsistent, conflicting, or additional language as may exist on purchase orders, invoices, confirmations, order acknowledgments, or other forms or communications of either Party.  
d. Waiver.  No failure or delay of either Party in exercising any right or remedy shall be a waiver thereof.  None of the terms of this Agreement shall be deemed to be waived by either Party unless such waiver is in writing and executed by the Party granting such waiver.  The waiver by either Party of any right, claim, default or breach of this Agreement will not constitute a waiver of any other or subsequent right, claim, default or breach.
e. Successors and Assigns.  Contractor shall not assign, delegate, or subcontract any of its rights or obligations under, or any of its interest in, this Agreement without the prior written consent of Northwestern.  Any assignment in violation of the foregoing shall be null and void.  This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and permitted assigns.
f. [bookmark: DocXTextRef374][bookmark: DocXTextRef375][bookmark: DocXTextRef376]Third Party Beneficiaries.  This Agreement is not intended, and shall not be deemed, to (i) confer any rights, benefits, or remedies upon any person or entity other than the Parties and their respective successors and permitted assigns, (ii) create any agreement of employment with any person, or (iii) otherwise create any third-party beneficiary hereto.
g. Severability.  If any term or other provision of this Agreement is determined to be invalid, illegal or unenforceable by any rule of law or public policy, all other terms and provisions of this Agreement shall remain in full force and effect.  Upon such determination, the Parties shall negotiate in good faith to modify this Agreement so as to give effect to the original intent of the Parties to the fullest extent permitted by applicable law.
h. [bookmark: _9kMPO5YVt4667DJeGp9H]Non-Exclusive Agreement. Unless expressly agreed to by the Parties in this Agreement, this Agreement establishes a non-exclusive offer by Northwestern to purchase the Services, including the Work Product, from Contractor.  Accordingly, the Parties agree that nothing in this Agreement shall be construed as prohibiting Northwestern from entering into business relationships with other third parties that involve products, services, or technologies that are similar or identical to, or compete with, the Services provided hereunder or any other product, service, or technology contemplated or offered by Contractor.
i. Force Majeure.  Neither Party shall be held liable or responsible to the other Party, nor be deemed to have defaulted under or breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement to the extent such failure or delay is caused by or results from a Force Majeure Event.  “Force Majeure Event” means an event that (i) is beyond the excused Party's reasonable control; (ii) occurs without the excused Party's fault or negligence; (iii) is not caused directly or indirectly by the excused Party; and (iv) has material consequences that could not have been prevented or avoided by the excused Party's reasonable diligence. Examples of Force Majeure Events may include industrial disturbances, fires, explosions, floods, or other natural catastrophes, civil disturbances, riots, or armed conflict, whether declared or undeclared, acts of God, sufferance of, or voluntary compliance with acts of government or governmental regulation (whether or not valid), embargoes, epidemic, or pandemic. Nothing in this provision shall be interpreted to restrict either Party from exercising its rights to terminate this Agreement pursuant to its terms during the existence and continuation of any Force Majeure Event, and nothing in this Agreement shall prohibit Northwestern from procuring alternate sources of service during the existence and continuation of any Force Majeure Event.
j. Governing Law; Dispute Resolution.  This Agreement and all Disputes (as defined below) shall be governed by, and construed and enforced in accordance with, the laws of the State of Illinois without reference to its rules concerning choice of law or conflict of laws.  The Parties expressly agree that the UN Convention on the International Sale of Goods shall not apply to this Agreement.  Any and all disputes, claims or controversies between the Parties arising out of or relating to this Agreement, the Services or any of the other activities or matters contemplated hereby, including any dispute as to the existence, validity, performance, breach or termination of this Agreement (“Disputes”), shall be resolved by binding arbitration administered exclusively by the International Institute for Conflict Prevention & Resolution in accordance with its arbitration rules.  Each Party may initiate arbitration proceedings under this Section at any time in order to resolve any such Disputes between the Parties.  Discovery shall be limited to that expressly authorized by the arbitrator(s) upon a showing of substantial need, and the Party requesting discovery shall bear the costs and/or fees relating to the discovery.  The Parties shall not utilize any other discovery mechanisms, including international processes and U.S. laws, to obtain additional evidence for use in the arbitration.  The arbitrator(s) is not authorized to award damages prohibited by the terms of this Agreement.  The place of arbitration shall exclusively be Chicago, Illinois.  Any award made by the arbitrator(s) shall be final and binding on the Parties and may be entered and enforced in any court of competent jurisdiction.  Notwithstanding the foregoing, to the extent a Party is seeking injunctive or other equitable relief, such Party may immediately bring a proceeding seeking such preliminary injunctive or other equitable relief in a court having competent jurisdiction, and this relief shall remain in effect until the Parties reach a resolution or so long as the arbitrator(s) feel is appropriate. The Parties agree to keep confidential all aspects of the arbitration, except as required by applicable law.
k. Research Award Flow Down Terms.  If purchases under this Agreement are made using funds from an external research grant, award, or contract (each, a “Research Award”), the applicable clauses and terms of the Research Award are hereby incorporated by reference in this Agreement, and Contractor shall (and shall cause its Personnel to) comply with all such clauses and terms.
l. Export Controls.  The Contractor is responsible for complying with all applicable export control regulations.  Any such export controlled items, equipment, or information MUST be properly handled and labeled by the Contractor as part of the Contractor’s responsibilities under the law. The burden shall be on Contractor to prevent such export controlled information from being improperly disclosed to Northwestern and if necessary, the Contractor shall obtain the appropriate license or approval from the relevant authorities or shall invoke an available exception, exemption, or exclusion before disclosing any export controlled materials to Northwestern. In the event that the Contractor seeks to provide Northwestern with any such controlled items, equipment, or information, the Contractor will so inform Northwestern in writing, directed to Northwestern’s Director of the Office for Export Controls Compliance, and shall NOT forward or provide ANY export controlled items, equipment, or information to Northwestern without the express written permission of Northwestern official in charge of such matters. The name of such official shall be provided upon request.
m. Publicity.  All indicia, including names, logos, marks, trademarks, emblems and designs, associated with or identifying Northwestern are owned and legally protected by Northwestern and may not be used without Northwestern’s prior written consent.  In addition, no publicity, including news releases, promotional literature, or commercial advertisements, pertaining to this Agreement or its existence or terms, the relationship between the Parties, or the Services provided hereunder shall be made without Northwestern’s prior written approval, and then only in accordance with the explicit written instructions from Northwestern.
n. Survival.  The provisions of Sections 2, and 4 through 15 shall survive any termination or expiration of this Agreement.
o. Interpretation.  Paragraph and Section headings are inserted in this Agreement for convenience only and are not intended to affect the meaning or interpretation of the terms of this Agreement.  Whenever the words “include”, “includes”, or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation”.  The words “hereof,” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement.  Any reference in this Agreement to a statute means such statute as amended from time to time, and includes any successor legislation thereto and any implementing rules and regulations promulgated thereunder.  Whenever the context may require, any pronouns used in this Agreement shall include the corresponding masculine, feminine or neuter forms, and the singular form of nouns and pronouns shall include the plural, and vice versa.  References to articles, sections, paragraphs or exhibits are to articles, sections, paragraphs and exhibits of this Agreement, unless otherwise specified.  Each party has reviewed and approved this Agreement and the rule of construction that resolves ambiguities against the drafting party shall not be employed in the interpretation of this Agreement.
p. Counterparts.  This Agreement may be executed in counterparts, all of which taken together shall constitute one and the same instrument, and delivery of an executed counterpart by facsimile, .pdf copy or other electronic means shall be effective as delivery of a manually executed counterpart hereof.
[Remainder of Page Intentionally Left Blank; Signature Page Follows]



	

IN WITNESS WHEREOF, Contractor and Northwestern have duly executed this Agreement as of the Effective Date.


	FOR NORTHWESTERN:

	
	FOR THE CONTRACTOR:


	

	
	


	Signature
	
	Signature

	
	
	

	Name (print or type)
	
	Name (print or type)

	
	
	

	Title
	
	Title
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EXHIBIT 1
SCOPE OF SERVICES


Detailed requirements are indicated below:






EXHIBIT 2
SERVICES COST


[bookmark: _DV_M141][bookmark: _DV_M147][bookmark: _DV_M151][bookmark: _DV_M156]PRICING



RATES

The above pricing is based on the following standard rates and hours:



All pricing reflects a ‘not to exceed’ cost for the Services.  Northwestern will be invoiced for either the actual number of hours needed to complete the Services based on the pricing methodology included in the agreement, or the ‘not to exceed’ cost, whichever is less.

EXPENSES AND EXPENDABLES



Other than as described below, Contractor shall bear its own fees, costs and other expenses related to this Agreement and its subject matter.
All expenses must be pre-approved in writing in advance by Northwestern.
Receipts must be provided for any expenses.
All expenses to complete Services shall reflect the actual cost incurred, without markup.
All approved travel related expenses shall adhere to the Northwestern Travel policy.


EXHIBIT 3
NORTHWESTERN UNIVERSITY INFORMATION SECURITY ADDENDUM


[See note in “Data Use and Security” section above for instructions on when to include this Addendum.  Inquire with NUIT to obtain the current form of ISA and attach here.]
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