SERVICES AGREEMENT

THIS AGREEMENT is between __________, with offices at __________ (hereinafter referred to as “COMPANY”), and Rowan University, a nonprofit institution of postsecondary education chartered under the laws of the State of New Jersey, with its principal place of business in Glassboro, New Jersey (hereinafter referred to as “UNIVERSITY”). 

In consideration of the rights and obligations herein set forth, the parties do hereby agree as follows:

1. Description of Services.  UNIVERSITY shall render the following services under the direction of _________________________, herein referred to as Principal Investigator:

2. Compensation.  COMPANY will pay UNIVERSITY an amount for services requested by the COMPANY and provided by the UNIVERSITY at the price of said Service listed on Attachment A.
Invoices shall be sent to __________. [payment terms]
3. Term.  The period of performance of this Agreement will be from __________, 20__, until __________, 20__, unless terminated earlier as hereinafter provided.  During or at the end of that time, it may be extended as mutually agreed upon in writing.

4. Termination.  Either party may terminate this Agreement upon thirty (30) days prior written notice to the other party.  Upon termination, COMPANY is responsible for prompt payment to UNIVERSITY for all services rendered and for reasonable expenses and noncancellable commitments incurred in the performance of this Agreement up to and including the date of termination.
5. Limitation of Damages.  Even if advised of the possibility of such
damages, in no event shall UNIVERSITY be liable for (a) personal injury or property damages or (b) lost profits, work stoppage, lost data, or any other special, indirect, or consequential damages of any kind.
6. Limitation of Remedies.  Except for Confidentiality, Ownership and Use provisions in Sections 11 and 12 of this agreement, UNIVERSITY's breach or
failure to perform any obligation under this Agreement, UNIVERSITY's entire liability and COMPANY's exclusive remedy shall be, at UNIVERSITY's option, either (a) return of the monetary consideration paid to UNIVERSITY under this Agreement or (b) UNIVERSITY's performance of any obligation that failed to satisfy the terms of this agreement. Remedies for breach or failure to perform under Sections 11 and 12 shall be determined in accordance with Section 20 of this Agreement.
7. Disclaimer of Warranties.  UNIVERSITY does not make any representation with respect to and does not warrant any information provided under this agreement, but shall furnish such in good faith.  Without restricting the generality of the foregoing, UNIVERSITY does not make any representations of warranties, whether written or oral, statutory, expressed or implied with respect to the information which may be provided hereunder, including without limitation, any warranty or merchantability or of fitness for a particular purpose.  UNIVERSITY shall not be liable for any special, incidental or consequential damages of any nature whatsoever resulting from receipt or use of the information by the receiving party.
8. UNIVERSITY Endorsements.  In no event shall COMPANY (or its successors,

employees, agents, or contractors) state or imply in any publication, advertisement, or other medium that UNIVERSITY has approved, endorsed, or tested any product or service.  In no event shall UNIVERSITY's performance of the services described in Section 1 be considered a test of the effectiveness or the basis for any endorsement of a product or service.  COMPANY shall have no right to use, and shall not use, the name of UNIVERSITY (or the names of any UNIVERSITY faculty member, student, employee, or agent), in any publicity, advertising, or news release without UNIVERSITY's prior written approval.  UNIVERSITY may publish information on this Agreement in its internal publications.
9. Indemnification.  UNIVERSITY and COMPANY are separate and independent entities, and neither is the agent of the other.  
10. Confidentiality.  Any confidential information shall be kept confidential by UNIVERSITY with the same level of case as it uses for its own confidential information and shall only be shared with those faculty, students or employees who have a valid need to know it to perform the services under this Agreement.

11. Ownership and Use. Any materials provided by COMPANY for analysis under this Agreement and the results of that analysis shall be the sole property of COMPANY and UNIVERSITY or its faculty, students or employees shall not have right to use or publish any information related to these materials.
12. Export Control.  UNIVERSITY and COMPANY agree that the performance of this Agreement will be in compliance with U.S. Export Control and Trade Sanction regulations and agree to confer and consult with each other regarding export control regulations as they relate to physical, deemed, and electronic transmission exports.  Additionally, UNIVERSITY and COMPANY agree to consult with one another prior to publication or other disclosure of work performed pursuant to this Agreement to ensure compliance with export control regulations.

The COMPANY will not re-export any technical data, materials, or software developed by the UNIVERSITY under this agreement without prior written authorization.  In the event that export licenses are required for the performance of this work, the UNIVERSITY shall be responsible for applying for those licenses.  If licenses cannot be obtained, this agreement will be terminated.

13. Amendment.  No modification of this Agreement will be effective unless signed by authorized representatives of both parties.  

14. Assignability.  This Agreement is personal to the parties and may not be assigned or otherwise transferred, in whole or in part, voluntarily, involuntarily, or by operation of law, by either party without the prior written consent of the other party.  Any assignment attempted to be made in violation of this Agreement shall be void.
15. Force Majeure.  Neither party shall be liable to the other for any delays, suspensions, damages, or failure to perform any of the obligations under this Agreement due to, caused by, or occasioned by reason of Force Majeure.  Force Majeure shall mean any circumstance or event beyond the reasonable control and foresight of the party unable to perform and which could not have been prevented or avoided by the exercise of due diligence, prudence, or the adoption of reasonable precautions.  During an event of Force Majeure the parties' duty to perform obligations shall be suspended.  

16. Governing Law and Consent to Jurisdiction.  The construction, validity,

performance, and enforcement of this Agreement shall be governed by the laws of the State of New Jersey (without giving effect to its conflicts of laws principles).  COMPANY hereby submits to the jurisdiction of the federal and state courts of the State of New Jersey with respect to any proceeding arising out of or relating to this Agreement or any transaction in connection herewith.  COMPANY hereby consents to the service of process by the mailing to COMPANY of copies thereof by certified mail to the address of COMPANY as it appears on the books and records of UNIVERSITY, such service to be effective ten (10) days after the mailing.  COMPANY hereby waives irrevocably (i) any objection to the jurisdiction of any such court which it might otherwise be entitled to assert in any proceeding arising out of or relating to this Agreement or any transaction in connection therewith; and (ii) any defense of sovereign immunity or other immunity from suit or enforcement, whether before or after judgment.

17. Independent Contractor.  In the performance of their obligations under this

Agreement, the parties shall be independent contractors, and shall have no other legal

relationship, including, without limitation, partners, joint venturers, or employees. Neither party shall have the right or power to bind the other party, and any attempt to enter into an agreement in violation of this section shall be void.  Neither party shall take any actions to bind the other party to an agreement.

18. Notices.  Each notice, request, or demand given or required to be given pursuant to this Agreement shall be in writing and shall be deemed sufficiently given if deposited in the United States mail, first class, postage pre-paid, and addressed to the intended recipient or to such other address as may be specified in writing by the parties.  The following individuals shall be noticed:
UNIVERSITY:
Joseph Scully, Jr.




Sr. VP for Finance & CFO




201 Mullica Hill Road




Glassboro, NJ 08028





scullyj@rowan.edu








Phone No. 856-256-4127




Fax No. 856-256-4442
COMPANY:

19. Interpretation.  The parties acknowledge that each party has reviewed and revised, and has been given the opportunity to have counsel review and revise, this agreement and that the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be employed in the interpretation of this agreement or any amendments or exhibits thereto.

20. Entire Agreement.  This Agreement and Attachments represent the entire Agreement between the parties with respect to the subject matter hereof and supersede all prior agreements and understandings of the parties as to such subject matter.
IN WITNESS WHEREOF, the parties have entered into this Agreement.  The signatories hereto warrant and represent that they have the competent authority to enter into the obligations of this Agreement.
Principal Investigator




Company
By: _____________________


By: _____________________
Name:






Name:

University Principal Investigator


Title:

Date: 






Date:

Concurrence

By: _____________________








Name: 








Title: [DEPARTMENT CHAIR / CENTER DIRECTOR] 








Date:

Research Office

By: _____________________








Name: 
Shreekanth Mandayam, Ph.D.







Title: Vice President for Research
Date:

Rowan University

By: _____________________








Name: 
Joseph Scully, Jr. 







Title: Senior Vice President for Finance & CFO

Date:
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