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HEALTH SCIENCES CORE RESEARCH FACILITIES
SERVICE AGREEMENT
	University

NAME OF YOUR CORE LAB
University of Pittsburgh

ADDRESS
Attention:  NAME OF CONTACT.
Telephone: 

Fax:

	User
Name of User
Address

Contact name

Phone

Fax



This Service Agreement (“Agreement”) is made this DATE, by and between the University of Pittsburgh – Of the Commonwealth System of Higher Education, a Pennsylvania non-profit corporation organized and existing under the laws of the Commonwealth of Pennsylvania, through its NAME Of CORE facility , and NAME OF USER with its principal place of business located at ADDRESS OF USER.

WHEREAS, the University has developed specialized research capability through its NAME OF CORE which is currently available for use on a limited, noncommercial basis by other educational institutions (the “xxxx Services”), consistent with the University’s mission to engage in research and scholarly activities that advance learning through the extension of the frontiers of knowledge and creative endeavor;

WHEREAS, the User, for the advancement of its research efforts, desires to use the xxxx Services; and
WHEREAS, the research services contemplated under this Agreement is of mutual interest and benefit to the University and the User, does not include routine services that are commercially available, and will further the primary teaching, research and service functions of the University;
NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, the parties hereto, intending to be legally bound, agree as follows:

1. PROCESS TO BE PERFORMED.  The xxxx LAB, under the direction of DIRECTOR’S NAME. shall assist User by providing certain research related services, as more specifically described in Exhibit A which is attached hereto and incorporated herein by this reference PROCESS TO BE PERFORMED.  The University shall provide User with certain agreed upon deliverables produced in the course of the PROCESS TO BE PERFORMED and derived from User’s Materials (as such term is defined in Section 2 below), which deliverables are specifically identified in Exhibit A (the “PROCESS TO BE PERFORMED Results”).   
2. PROCESS TO BE PERFORMED Materials and Intellectual Property Rights. 

(a) All materials provided to University from User for the PROCESS TO BE PERFORMED subject to this Agreement (the “Materials”) shall be identified on Exhibit A.  If no Materials are being provided, then Exhibit A shall indicate “none.”  All Materials shall remain the sole and exclusive property of the User.  The Materials will be returned to the User or destroyed by the University, as requested by User, upon termination of this Agreement. 
(b) Unless otherwise specified in Exhibit A, the PROCESS TO BE PERFORMED Results shall be the sole property of the User. 
(c) Nothing contained in this Agreement shall be implied to grant either party any right or license with respect to the other party’s intellectual property, data, or Confidential Information (as defined in Section 7 below).  The transfer of User’s Material shall constitute a non-exclusive license for XXX LAB to use User’s Material solely for PROCESS TO BE PERFORMED in accordance with the terms of this Agreement.
3. Service Performance Standards.  University agrees to use its reasonable efforts to perform the research services in accordance with academic standards.  User recognizes that XXXX LAB will not conduct the PROCESS TO BE PERFORMED in accordance with U.S. Food and Drug Administration Good Laboratory Practice Standards, and User understands and agrees that any PROCESS TO BE PERFORMED Results may not be used by User for any filings that require a certification of GLP compliance.  The XXXX LAB is not a CLIA certified facility, and User understands and agrees that any PROCESS TO BE PERFORMED Results may not be used for any diagnostic purposes.
4. Term.  This Agreement shall begin on the Effective Date and shall continue until END DATE unless otherwise extended or terminated by the parties hereto.  

5. Payment.  User agrees to pay to University the amount of XXXX Dollars  for University’s performance of the PROCESS TO BE PERFORMED, according to the Payment Schedule attached hereto as Exhibit B.  

6. Termination.  Either party may terminate this Agreement upon fifteen (15) days prior written notice to the other.  All reasonable costs and non-cancelable obligations incurred by the University at the time of said termination shall be reimbursed by User.  
7. Confidentiality.  
(a) The term "Confidential Information" of a party shall mean (i) proprietary or confidential information or material in tangible or electronic form disclosed hereunder that is marked as “Confidential” at the time it is delivered to the receiving party or its representatives, or (ii) proprietary or confidential information disclosed orally hereunder which is identified as confidential or proprietary when disclosed and such disclosure of confidential information is confirmed in writing by the disclosing party within five (5) days of the date of initial oral disclosure.  
(b) The receiving party agrees that it will not use any Confidential Information from the disclosing party except for the purposes set forth in this Agreement.  The receiving party agrees not to disclose any Confidential Information to any third party without the prior written consent of the disclosing party, unless such disclosure is required by law.  Each party agrees to maintain and follow reasonable procedures to prevent unauthorized disclosure or use of Confidential Information.  The receiving party shall immediately advise the disclosing party of any unauthorized disclosure, loss or use of Confidential Information.  Each party agrees to return or destroy all Confidential Information, at the direction of the disclosing party, upon the termination of this Agreement. 
(c) “Confidential Information” shall not include information that: (i) is now or subsequently becomes generally available to the public through no wrongful act or omission of the receiving party; (ii) the receiving party can demonstrate in its written records to have had lawfully in its possession prior to disclosure to it by the disclosing party; (iii) is independently developed by the receiving party without use, directly or indirectly, of any Confidential Information received from the disclosing party as evidenced by its written records; or (iv) the receiving party lawfully obtains without obligation of confidentiality from a third party who has the right to disclose.

8. Warranty Disclaimer.  The PROCESS TO BE PERFORMED Results are provided hereunder on an “as-is” basis, and the University in no way guarantees the XXX LAB Services performed pursuant to this Agreement and makes no warranties, express or implied, regarding the quality of PROCESS TO BE PERFORMED Results produced under this Agreement.  University disclaims and makes no warranties of any kind, either express or implied, as to any matter, including but not limited to warranty of fitness for a particular purpose or merchantability, or that the User’s use of the PROCESS TO BE PERFORMED RESULTS will be free from infringement of patents, copyrights, trademarks, or other rights of third parties.  

9. Indemnity.  User agrees to indemnify and hold harmless University, its trustees, officers, employees and agents, against any claims arising out of User’s use, commercial sale, or distribution of the PROCESS TO BE PERFORMED processing Results or products or processes resulting from or its reliance upon the PROCESS TO BE PERFORMED Results set forth in Section 1 above.

10. Publication.  User recognizes that results of the PROCESS TO BE PERFORMED that are of general scientific interest which do not disclose User’s Confidential Information or proprietary information provided hereunder may be published by the University, and that researchers engaged in this PROCESS TO BE PERFORMED shall be free to publish these results, consistent with the confidentiality obligations imposed in Section 7 of this Agreement.  Publications will be limited to new scientific information regarding the XXXX LAB Services performed for PROCESS TO BE PERFORMED and the University will not disclose Confidential Information, Proprietary Information, processes, or methods of User, or the nature or composition of materials provided by User.  The XXXX LAB will provide User with thirty (30) days to review any manuscripts or proposed publications arising out of the XXX LAB Services for the PROCESS TO BE PERFORMED, so that User may inform the University of any Confidential Information or Proprietary Information that must be removed.  University agrees to remove all Confidential Information and Proprietary Information so identified by User.  User may also make other suggestions or comments about the publication, to which the authors will give serious consideration.  University’s obligations hereunder do not apply to information in the public domain, or independently known or obtained by University.  

11. Publicity.  Neither party will use the name of the other party in any publicity, advertising, or news release without the prior written approval of the authorized representative of the other party.

12. Export Control Regulations.  Notwithstanding any other provision of this Agreement, the parties understand and agree that they are subject to, and agree to abide by, any and all applicable United States laws and regulations controlling the export of technical data, computer software, laboratory prototypes and other commodities.  The University’s obligations hereunder are contingent on its ability to comply with applicable United States export and embargo laws and regulations.  As an institution of higher learning, the University does not wish to take receipt of export-controlled information except as may be knowingly and expressly agreed to in writing signed by an authorized representative of the University and for which the University has made specific arrangements.  User agrees that it will not provide or make accessible to University any export-controlled materials (including, without limitation, equipment, information and/or data) without first informing University of the export-controlled nature of the materials and obtaining from the University’s Office of Research its prior written consent to accept such materials as well as any specific instructions regarding the mechanism pursuant to which such materials should be passed to University.  User agrees to comply with any and all applicable U.S. export control laws and regulations, as well any and all embargoes and/or other restrictions imposed by the Treasury Department’s Office of Foreign Asset Controls.
13. Independent Contractor.  University is an independent contractor of User.  Nothing in this Agreement shall be construed to create a partnership or joint venture between University and User, nor shall either party’s employees, servants, agents or representatives be considered the employees, servants, agents or representatives of the other.  Neither party shall have any express or implied right or authority to (i) assume or create any obligation on behalf of, or in the name of, the other party, or (ii) bind the other party to any contract, agreement or undertaking with any third party.  

14. Notice.  Any notice or communication pursuant to this Agreement shall be sufficiently made or given if sent by certified or registered mail, postage prepaid, or by overnight courier, with proof of delivery by receipt, addressed to the address on the first page of this Agreement or as either party shall designate by written notice to the other party.

15. Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania.  

16. Entire Agreement.  This Agreement contains the entire and only agreement between the parties respecting the subject matter hereof and supersedes or cancels all previous negotiations, agreements, commitments and writings between the parties on the subject of this Agreement. Should processing of this Agreement require issuance of a purchase order or other contractual document, all terms and conditions of said purchase order or other document are hereby deleted in their entirety.  This Agreement may not be amended in any manner except by an instrument in writing signed by the duly authorized representatives of the parties hereto.  

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective duly authorized representatives as of the date first above written.  

[NAME OF USER]

By:
_________________________________

Name:
_________________________________

Title: 
_________________________________

Date: __________________________________


UNIVERSITY OF PITTSBURGH – OF THE COMMONWEALTH SYSTEM OF HIGHER EDUCATION

By:
_________________________________

Name:
Anantha Shekhar, MD, PhD
Title: 
Senior Vice Chancellor, Health Sciences

Dean, School of Medicine
Date: __________________________________

Principal Investigator confirms that he/she has read and understands this Agreement and agrees to abide by its terms.

_______________________________________

Principal Investigator

Date: __________________________________

EXHIBIT A

DESCRIPTION OF RESEARCH SERVICES
I. General Description of PROCESS TO BE PERFORMED
II. Research Services to be Performed
III. PROCESS TO BE PERFORMED Time Schedule

Expected processing to begin XX-XX-XXXX and completed by XX-XX-XXXX.
IV. PROCESS TO BE PERFORMED Results


Data will be delivered, samples will be completely used during processing (CHANGE TO SUIT)
V. Materials provided by User for PROCESS TO BE PERFORMED

NOTE IF ANY MATERIALS WILL BE PROVIDED BY USER HERE.
EXHIBIT B

PAYMENT SCHEDULE
PROCESS TO BE PERFORMED will invoiced upon receipt of samples, payment is due immediately.  Data will not be delivered until payment is received.

Delays due to failed QC and the requirement for replacement samples will affect the planned completion date.
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