Consortium Agreement
This agreement is entered into on (DATE) between Rowan University, 201 Mullica Hill Road, Glassboro, NJ 08028, and (COMPANY NAME), (COMPANY ADDRESS)
By entering into this Consortium Agreement, (COMPANY NAME) agrees to be a member of the (NAME OF CONSORTIUM) and act in the appropriate manner according to Member Guidelines and Rules for 
(NAME OF CONSORTIUM), which is detailed in Attachment A - (NAME OF CONSORTIUM) Member Guidelines and Rules.

1. Collaboration on Authorship and Performance of (INPUT ACTIVITY)
The parties to this Agreement agree to collaborate in making a (PRODUCT/ACTIVITY DESCRIPTION) tentatively entitled (INPUT TITLE OF WORK), and referred to in this agreement as “the Work”. 

2. Copyright Ownership

This collaborative work is considered to be Joint Work, and will result in the equal split of ownership among the authors. Each party agrees to keep the other fully apprised of all and any matters regarding copyright, such as but not limited to offers, negotiations, and communication of interested third parties regarding the purchase or lease of production rights in the Work.

3. Responsibilities of the Parties 

Each party undertakes to each other party to use reasonable endeavors to perform and fulfill, promptly, actively, and on time, all of its obligations under the Agreement.
Each partner will contribute to the efficient flow of information and access to relevant data, according the agreed access rights and confidentiality rules to ensure the efficient execution of the Agreement.

Each party undertakes to use reasonable endeavors to inform other parties in the (NAME OF CONSORTIUM/AGREEMENT), of relevant communications it receives from third parties in relation to the project.

_______________________________

_______________________________

4. INDIVIDUAL ACTS

Any contract that in any way affects the rights to the Work must be either signed by the appropriate members of the (NAME OF CONSORTIUM/AGREEMENT), or signed by one member with the express written consent of the other party. However, nothing in this Clause will be construed as prohibiting either party or member of the Consortium from granting a power of attorney to the other.
5. AGENTS

The parties will mutually agree on the selection of the agent, if any, who will handle the negotiations for production, subsidiary rights, and/or other rights in the completed Work. If no agent is selected and one party undertakes the negotiation of rights with respect to the Work, that party will not be entitled to charge or receive any agency fee or commission for that party’s efforts.

A.  Purpose of Agreement:

WHEREAS [company name] (COMPANY) and Rowan University (ROWAN) have mutual interest in research and development in, but not limited to, the development of [project description], and all intellectual property rights therein, including the technology, information and inventions described in [list any patents].  These organizations agree to the following guidelines for collaborative efforts between COMPANY and ROWAN in this Memorandum of Understanding.
B.  Contacts:  

The official contacts relative to this Memorandum of Understanding (MOU) are as listed below; however, contact between individual scientists at each of these organizations is encouraged as this will facilitate increasing collaboration.


1.
COMPANY:
[company representative]

2.
ROWAN: 
Ali Houshmand, PhD, Interim President
C.  Scope of Collaboration:

Collaborations under this MOU may include, but are not limited to the following:


1.
Research contracts funded by COMPANY for research performed at ROWAN;


2.
Service work funded by COMPANY for research performed at ROWAN;


3.
Joint research projects funded by a third party submitted by the parties to this MOU.

D.  Contractual Considerations:

1.
Generally:

Except as expressly agreed in writing by the parties, there shall be no fees paid by either party to the other party pursuant to this MOU.

2.
Fee for service:

If a project involves strictly a fee for service provided by a service laboratory at ROWAN, such as the analytical services laboratory where the university has an established and published a fee schedule, COMPANY may submit samples to that service laboratory and will be billed by the laboratory. No other agreements or contracts will be required.

3.
Contract for research or services:

COMPANY may contract with ROWAN for research or services that are not normally available on a routine basis.  Such contracts will be jointly prepared and approved by the above-identified contact individuals or their designees. Unless otherwise indicated by that contract, all conditions detailed in this MOU will apply.  The costs for such research or service will be determined by normally accepted practices, and will be subject to negotiation prior to signing of the contract.  ROWAN will bill COMPANY on a quarterly basis for reimbursable expenses including indirect costs recovery, and shall provide acceptable detail as to the nature of the expenditures.  Reimbursement should be made within 30 days of receipt of said statement.  The final payment will not be requested until the final report is delivered to COMPANY.  

4.
Joint Proposals for Third Party Funding:

As mutually beneficial opportunity presents, COMPANY and ROWAN may elect to submit joint proposals to other funding agencies for research or development.  One of the entities will be designated as the lead organization, consistent with the guidelines of the funding agency.  The lead organization shall obtain the approval of the other organization in writing prior to including their name, personnel or resources in any such proposal.  The lead organization will develop a subcontract with the secondary organization in such activities.

E.  Confidentiality:
1.
Proprietary Business Information:

Each organization (the “recipient”) acknowledges and agrees that its fellow organization (the “discloser”) is engaged in business, research or educational activities in which it is or may be crucial to develop and retain proprietary, trade secrets, and other confidential information for the benefit of the discloser organization (collectively, “proprietary information”).  Accordingly, no recipient organization shall at any time during or after the termination of this MOU, either directly or indirectly: (i) divulge or convey any proprietary information of the discloser to any entity or individual, except as may be expressly authorized in writing by the discloser during or following the completion of  the contractual relationship; or (ii) use any proprietary information of the discloser for the recipient’s own benefit or the benefit of any entity or individual other than the discloser.  The proprietary information to which the recipient may have access may include, but is not limited to, matters of a technical or intellectual nature such as inventions, designs, drawings, models, plans, client and customer relations information, improvements, processes of discovery, techniques, methods, ideas, discoveries, developments, know-how, formulae, compounds, compositions, specifications, trade secrets, specialized knowledge, and matters of a business nature such as information about costs and profits, records, client and customer lists, client and customer data and sales data.  The discloser is encouraged, but not required to mark all documents it considers covered by the clause as confidential and proprietary information before providing them to the recipient.

2.  
Proprietary Personal Information:  

During the course of collaborations, each organization as the recipient may have access to private and personal information regarding the discloser organization, its partners, its suppliers, customers, management, and shareholders, including, but not limited to, information regarding their personal, legal, or business affairs (collectively, “personal information”).  The recipient understands and agrees that the disclosure of any such personal information could be extremely damaging to the discloser and to any individual represented by that personal information (each, a “data subject”).  Each recipient therefore agrees not to disclose any such personal information to any person or entity including the media during or after the term of this MOU, except as required for the purposes of fulfilling the requirements of specific collaborations or as expressly authorized by the discloser or the data subject in writing or as required by law.  COMPANY and ROWAN acknowledge and agree that personal information may be regulated by local, regional, national and international laws and regulations, and to collaborate to comply with any applicable laws and regulations under this MOU.

F.  Conflict of Interest:

1.
Consulting:

ROWAN encourages its faculty and staff to be of service to industry in the state and region, including consulting with business and industry. Therefore, ROWAN supports the hiring of its employees by COMPANY as consultants subject to the normal approval processes.  The real and/or perceived potential for conflict of interest exists when an individual serves as a consultant to a private business with whom the individual is also involved in research or service contracts with that business.  Therefore, the individual and COMPANY will both disclose to ROWAN conflict of interest officers whenever they enter into a paid consultantship, and provide essential information including the financial agreements involved in order that the appropriate conflict of interest oversight can be provided.  

2.
Equity Positions:

If an employee of ROWAN who holds an equity position in COMPANY becomes involved in a contract for ROWAN to provide research or service for COMPANY, the equity position must be disclosed to the appropriate university conflict of interest officer in order that the appropriate oversight can be provided.  It is the responsibility of both COMPANY and the individual to make this disclosure and provide essential financial information.
G.  Intellectual property:
In the course of the conduct of the research or services required under this MOU, including any contracts that may be developed, prior intellectual property may be utilized, new intellectual property may be developed, and opportunity for synergic benefits from the combining of intellectual property envisioned.  The following rights and responsibilities will pertain:

1.
Prior Intellectual Property:

Technology and intellectual property, protected or unprotected, that exists prior to the beginning of the joint effort or any project (collectively, “background technology”) that is utilized or disclosed as a part of the design or implementation of any project will remain the sole property of the owner of the background technology.  The partner organization will maintain confidentiality of all such background technology and shall not use the information for any purpose other than those authorized in writing by the owner of the background technology.  

2.
  New Intellectual Property:

The initial project under this MOU is the development of a working model of the technology within the Field, while subsequent projects may refine the technology within the Field.  The technology and intellectual property discovered or developed during the design or implementation of joint efforts or a project, whether it was a direct or indirect outcome of the joint effort or project (collectively, “new technology”), and all intellectual property rights in new technology discovered or created during the term of this MOU are hereby assigned to and shall be the joint property of ROWAN and COMPANY.  All copyrightable subject matter developed during the term of this MOU shall be owned jointly by ROWAN and COMPANY and, if applicable, shall be deemed works made for hire for purposes of the U.S. Copyright Act.  All rights, title and interests in and to any and all new technology and the intellectual property rights in the new technology are hereby assigned by each party individually to ROWAN and COMPANY jointly.  

3.
  Licenses; Applications; Further Assurances:

ROWAN and COMPANY agree that COMPANY shall be the primary licensing arm of the background technology and the new technology within the Field.  Each party that owns background technology may apply for and prosecute any and all applications to register intellectual property that the owner of the background technology chooses in its sole discretion.  For all new technology developed under this MOU, ROWAN shall have the first option in its sole discretion to file a patent application, copyright application, or other application to register or protect intellectual property in the new technology for the benefit of both parties (“new technology application”).  If ROWAN does not pursue a new technology application, COMPANY in its sole discretion may pursue and prosecute a new technology application for the benefit of both parties.  Similarly, if one party files and begins to prosecute a new technology application and then subsequently decides in its sole discretion to terminate prosecution, the other party may in its sole discretion continue prosecuting the new technology application for the benefit of both parties.  Each party agrees to sign any document or provide any further assurances in writing or otherwise to confirm the other party’s rights in and to its background technology, any new technology and other rights of such party at such party’s reasonable request.  

H.  Publication Rights:

ROWAN has as a basic responsibility the dissemination of information through presentations and publications.  Therefore, ROWAN retains the right to publish the results of research resulting from joint projects unless this right is specifically waived in individual contract agreements.  Notwithstanding the previous right to publish, ROWAN will provide copies of any proposed manuscripts or other forms of presentations at least thirty days in advance of such submission to journals, or other entities, and will accept and incorporate reasonable edits and changes suggested by COMPANY.  COMPANY may also request ROWAN to delay publication for more than the thirty-day period, especially if COMPANY is negotiating an agreement regarding the topic of such publication, or if COMPANY is preparing or prosecuting applications to protect intellectual property rights in or to the topic of the publication, but ROWAN is under no duty to delay publication beyond the initial thirty-day period.  This clause does not supersede each organization’s responsibility to maintain the confidentiality of proprietary information as described above.  Graduate students have as a degree completion requirement the publication of a thesis or dissertation.  Therefore, they should not become involved in research for which the contract requirements would preclude their inclusion of the necessary information into their thesis or dissertation.  However, theses or dissertations may be held in confidence for a period not to exceed six months after the completion of the student’s final oral examination in order to facilitate the protection of intellectual property discovered as a part of their research.

I.  Limitation and Liability:

Each party to this MOU shall be solely responsible for any and all actions, suits, damages, liability or other proceedings brought against it by unaffiliated third parties as a result of the alleged negligence, misconduct, error or omission of any of its officers, agents or employees.  None of the parties is obligated to indemnify any other party or to hold any other party harmless from costs or expenses incurred as a result of such claims; and each shall continue to enjoy all rights, claims and defenses available to it under law.
J.  Applicability of the MOU to Employees of the Organizations: 

It is understood and agreed that the terms of this MOU also are binding on all employees of the organizations. The employees of the organizations may be asked to execute a separate document or agreement relating to confidentiality and assignment of inventions and copyrights and other intellectual property, but the absence of said supplemental agreements does not waive the provisions of this MOU as to the employees. The organizations shall share a copy of this MOU with each of its employees who are involved in joint projects and the employees may be asked to acknowledge their understanding and acceptance of the provisions of this MOU.

K.   Jurisdiction:

This MOU will be governed by internal laws of the State of New Jersey, including but not limited to the New Jersey Open Public Records Act, N.J.S.A. 47:1A-et seq., without reference to its choice of law rules.  Exclusive jurisdiction over and venue of any suit arising out of or relating to this MOU will be in the state and federal courts of New Jersey. This MOU may be executed by facsimile and in counterpart copies.  

L.  Reformation and Severability:
If any provision of this MOU is declared invalid by any tribunal, then such provision shall be deemed automatically adjusted to the minimum extent necessary to conform to the requirements for validity as declared at such time and, as so adjusted, shall be deemed a provision of this MOU as though originally included herein. In the event the provision invalidated is of such a nature that it cannot be so adjusted, the provision shall be deemed deleted from this MOU as though such provision had never been included herein. In either case, all remaining provisions of this MOU shall remain in full force and effect.

M.  Funding Out: 

Both parties acknowledge that legislative action may require the curtailment or termination of some or all of the research and educational programs at ROWAN. The entities acknowledge further that they are obligated to respond to such legislative action and may determine that it is necessary in the public interest to curtail this program. Termination of this MOU in response to a failure of appropriations shall not be deemed a breach of this MOU.

N.  Entirety:
This MOU contains the entire agreement between the parties and supersedes any prior or inconsistent agreements, negotiations, representations and promises, written or oral between the parties respecting the subject matter hereof. Except as specifically allowed in this MOU, no modification to this agreement nor any failure or delay in enforcing any term or exercising any option or requiring performance shall be binding or construed as a waiver unless agreed to in writing by the involved organizations.

Rowan University




[Company] 

By:  ____________________________

By: __________________________

Printed:  _________________________

Printed:_______________________

Title:   ___________________________
Title:  ________________________

Date:  ____________________________
Date:  ________________________
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