<Name>
Master Research Services Agreement

This Research Services Agreement ("Agreement"), dated as of 



, is entered into between <name and address> (hereinafter referred to as "Name") and Worcester Polytechnic Institute, a private university located at 100 Institute Road, Worcester, MA 01609-2280 (hereinafter referred to as "WPI").

WHEREAS, <Name> is interested in engaging WPI as needed and agreed to between the Parties to perform specific funded research services on <Name> behalf; and

WHEREAS, WPI is willing to perform such services with the terms and conditions set forth herein.

NOW, THEREFORE, the parties hereby agree, as follows:

1.
Research Services and Work Orders

WPI shall, from time to time and as agreed between the Parties, use its best reasonable efforts to perform funded research services on <Name> behalf ("Research Services").  The nature of such Research Services shall be set forth in writing in the form of a "Work Order".  Each Work Order shall also contain (i.) any additional terms and conditions applicable to such Research Services, and (ii.) a statement of costs in consideration of WPI's performances of such Research Services.  Each such Work Order shall be considered an addendum to this Agreement and all Research Services performed under any such Work Order shall be subject to the terms and conditions set forth herein.
WPI shall perform and complete all of the Research Services and other activities conducted under this Agreement to the best of its ability, consistent with current scientific and technological standards and all applicable legal and regulatory requirements.
2.
<Name> Materials

In connection with performance by WPI of any Research Services under any Work Order, it may become necessary for <Name> to provide WPI with proprietary materials ("<Name> Materials").  WPI agrees that the <Name> Materials provided to WPI are provided solely for the purpose of allowing WPI to conduct the Research Services and not for any diagnostic, therapeutic, or other commercial purpose, including use of <Name> Materials by WPI to perform contract research, to produce or manufacture products for general sale, or to conduct research activities that result in any sale, lease, license, or transfer of the <Name> Materials.  WPI further agrees to keep all <Name> Materials in a safe place and to restrict access to the <Name> Materials to persons involved in the conduct of the Research Services who are obligated as a result of their relationship with WPI to protect the <Name> Materials from unauthorized use or transfer.
3.
Confidential Information


3.1
Definition of Confidential Information.  As used in this Agreement, the term 



"Confidential Information" shall mean any information, correspondence, drawings, 


manuals, and other documents transmitted or communicated directly or indirectly on 


behalf of <Name> to WPI that relates to the products or services provided by 



<Name>, or to the activities of <Name>, its clients, customers, consultants, licensees, 

or affiliates, that is held in confidence by <Name>.  Notwithstanding the foregoing, 


Confidential Information" shall not include any information which, (i) is, at the time 


of disclosure to WPI, in the public domain through no fault or omission of WPI, (ii) is 

as shown by written records, already known to WPI, (iii) is revealed to WPI by a third 

party who does not thereby breach any obligation of confidentiality and who discloses 

such information in good faith, or (iv) is required by law to be disclosed by WPI, 


provided that WPI gives <Name> prompt written notice of such requirement prior to 


such disclosure and provides assistance in obtaining an order protecting the 



information from public disclosure.

3.2
Confidentiality.  WPI undertakes and agrees to:



(a)
use Confidential Information solely for the purpose of allowing WPI to conduct 



the Research Services and not for any diagnostic, therapeutic, or other 




commercial purpose, including use of the Confidential Information by WPI to 



perform contract research or to produce or manufacture products for general 



sale;



(b)
keep all Confidential Information in a safe place and restrict access to persons 



involved in the conduct of the Research Services who are obligated as a result 



of their relationship with WPI to protect the Confidential Information from 



unauthorized use or disclosure;



(c)
not directly or indirectly disclose or permit to be disclosed the same to any third 



party without <Name>'s prior written consent, except to the extent disclosure is 



in connection with the conduct of the Research Services;



(d)
ensure that the Confidential Information will not be covered by any lien or other 


encumbrance in any way; and



(e)
not copy, reproduce, or otherwise replicate for any purpose or in any manner 



whatsoever any documents containing the Confidential Information except in 



connection with its use as envisioned under this Agreement and that WPI may 



retain an archival copy as determined in WPI's sole best judgment for the 



purpose of documenting the performance of the Research Services.
All information containing personal data shall be handled in accordance with all applicable privacy laws, rules and regulations and used only for its intended purpose(s) within the scope of the Research Services provided by WPI.

4.
Recordkeeping, Reporting, and Access


4.1
Access to Facilities.  During the term of this Agreement, upon reasonable notice to 


WPI, <Name> representatives shall be permitted to examine at an agreed upon time 


during normal business hours, (i) the facilities where the Research Services are being 


conducted, (ii) raw research data, and (iii) any other relevant information necessary 


for <Name> to confirm that the Research Services are being conducted in general 


conformance with the terms of this Agreement and in compliance with applicable 


laws and regulations.

4.2
Research Reports.  WPI will keep <Name> reasonably informed as to the progress of 


the Research Services and, upon completion of the Research Services for each Work 


Order, will provide <Name> with a written report containing the data and results of 


the Research Services ("Research Results), which <Name> will be free to use in the 


course of its business for any purpose.


4.3
Availability of Research Employees.  WPI employees conducting, supervising, or 


otherwise relating to the performance of the Research Services will be made available 

to <Name> from time to time at <Name>'s request and upon reasonable notice to 


WPI to discuss and report (either orally or in writing as <Name> may reasonably 


request) on the status of the Research Services.

5.
Payment Terms


5.1
Research Funding.  In consideration of the Research Services performed, <Name> 


shall pay to WPI all fees, costs, and other expenses that are specifically described in 


the Work Order applicable thereto, except that WPI may, in its sole discretion, 


reallocate funds as needed to complete the Research Services provided that the upper 


limit of each Work Order is not exceeded.


5.2
Payment Terms.  Fifty per cent (50%) of the total amount due in connection with any 


Work Order shall be paid upon execution of each Work Order following <Name>'s 


receipt of an invoice from WPI.  An additional forty per cent (40%) shall be due at 


the midpoint of the performance period of each Work Order following <Name>'s 


receipt of an invoice from WPI.  The final ten per cent (10%) shall be due upon 


delivery to <Name> of the results of each Work Order.  Payments shall be made 


payable to WPI and sent to:


Manager of Research Accounting



Worcester Polytechnic Institute



100 Institute Road



Worcester, MA 01609-2280

6.
Ownership; Intellectual Property Rights


6.1
Ownership of Research Results.  <Name> shall own all Research Results and all 


rights to any invention resulting directly and solely from the Research Services and 


from 
use by WPI of the <Name> Materials and/or Confidential Information, and all 


improvements, enhancements, or modifications to the <Name> Materials and/or 


Confidential Information arising from the use by WPI thereof.  WPI will assist 


<Name> in obtaining all necessary signatures of WPI personnel, if any, to secure 


<Name> ownership rights consistent with this Section 6.1.

6.2
Limitation of Rights.  Nothing contained in this Agreement will be construed to grant 


WPI any ownership, license, or rights to any of the <Name> Materials, Confidential 


Information, or to any <Name> patents, trademarks, or intellectual property rights.  


Other than solely for the limited purposes of conducting the non-commercial 



Research Services contemplated by this Agreement, WPI will not have any license or 


rights to any <Name> patent applications, patents, trademarks, or other intellectual 


property rights.


6.3
<Name> Property Rights.  All <Name> Materials and Confidential Information shall 


remain the property of <Name> and, upon completion of the Research Services or 


otherwise upon <Name>'s reasonable request, WPI will promptly return all unused 


<Name> Materials and written Confidential Information, and any copies thereof, to 


<Name>, except that one archival copy may be retained by WPI in order to document 

the services provided.

7.
Publication of Research Results
No patent application or publication describing an invention resulting from the use by WPI of <Name> Materials and/or Confidential Information will be filed or caused to be filed without <Name>'s prior written approval.

8.
Limitations on Liability and Disclaimers


8.1
Neither party will be liable to the other for consequential, incidental, indirect, or 


punitive damages arising from the performance or non-performance of such Party 


under this Agreement.


8.2
Each Party, unless otherwise prohibited by state laws, hereby agrees to indemnify, 


defend, and hold harmless the other Party from any loss, claim, damage, or liability of 

any kind involving an employee or employees of the other Party arising out of or in 


connection with this Agreement, except to the extent that such loss, claim, damage, or 

liability arises in whole or in part from the negligence of the other Party.

9.
Injunctive Relief

The Parties agree that <Name> may suffer damage in the event that the obligations of WPI that are imposed hereunder with respect to Confidential Information are breached.  Consequently, WPI agrees that <Name> will be entitled to have this Injunctive Relief provision specifically enforced, in accordance with the provisions hereof.

10.
Termination; Survival


10.1
Either Party may terminate this Agreement and any Work Order upon sixty (60) days 


written notice to the other Party.  Upon termination, WPI shall be reimbursed for any 


expenses and/or non-cancelable commitments in connection with any Work Order 


affected by the termination up to and through the effective date of termination.

10.2
Termination of this Agreement by either Party for any reason shall not affect the 


rights and obligations of the parties accrued prior to the effective date of termination 


of this Agreement.  The provisions of Sections 2, 3, 4, 5, 6, 7, 8, 9, 10, and 11 shall 


survive termination of this Agreement for a period of two (2) years; otherwise, the 


agreement shall automatically expire for purposes of services to be performed three 


(3) years from the effective date of the Agreement unless agreed upon by both 


Parties.


10.3
Either Party may terminate this Agreement immediately upon written notice to the 


other Party in the event of a material breach of this Agreement.

11.
Miscellaneous


11.1
Independent Contractor.  At all times during the term of this Agreement, WPI is and 


shall be an independent contractor in providing the Research Services hereunder.  


Except as expressly set forth herein, this Agreement shall not be deemed or construed 

to create a partnership or joint venture, to create the relationship of 




employer/employee or principal/agent, or otherwise create any liability whatsoever of 

either Party with respect to the indebtedness, liabilities, obligations, or actions of the 


other Party or any of their employees or agents, or any other person or entity.

11.2
Use of Names.  Except as may be required to comply with any local, state, or federal 


law or regulation, neither Party shall release any information relative to the terms of 


this Agreement or the Research Services performed hereunder without the prior 


written consent of the other Party.  In addition, neither Party shall use the name, 


trademarks, service marks, or logos of the other Party in any advertising or other form 

of publicity or public disclosure without the other Party's prior written consent.


11.3
Further Obligation.  Nothing in this Agreement shall be construed as an obligation of 


either Party to enter into any further agreement with the other Party.


11.4
Governing Law.  This Agreement shall be governed and interpreted in accordance 


with the laws of the Commonwealth of Massachusetts.  The Parties hereby 



irrevocably consent and submit to the exclusive jurisdiction of any Commonwealth of 

Massachusetts or federal court sitting in Boston, MA or Worcester, MA in any action 


or proceeding of any type whatsoever arising out of or relating to this Agreement.


11.5
Entire Agreement.  This Agreement constitutes the entire agreement between the 


Parties with respect to the subject matter hereof.  It may not be assigned by either 


Party to the Agreement without the prior written consent of the other Party.


11.6
Counterpart Signatures.  This Agreement may be executed in two or more 



counterparts, each of which will be deemed an original, but all of which together will 


constitute one and the same instrument.

IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement to be executed under seal by its duly authorized representative as of the date first written above.
<Name>






Worcester Polytechnic Institute

By:







By:






Name:






Name:






Title:






Title:







Date:






Date:






