THE OHIO STATE UNIVERSITYPRIVATE 

AGREEMENT FOR SPECIAL SERVICES

Terms and Conditions
1.
COMPLETE AGREEMENTS AND AMENDMENTS

This is a complete statement of the terms of the purchase agreement between The Ohio State University, 2041 College Rd, 477 Watts Hall, Columbus, OH 43210 ("OSU" herein) and 

________________________ ("COMPANY" herein) whose address is                                                        , and supersedes any prior understanding of any kind between the parties relative to the terms of this AGREEMENT.  The terms herein shall prevail notwithstanding any additional or different provisions, terms and conditions of any order submitted by COMPANY hereunder.  No modification of this AGREEMENT shall be binding, unless agreed to in writing by both parties.

2.
PERIOD OF PERFORMANCE AND TERMINATION

The estimated period of performance is this AGREEMENT for ____ months beginning 


, 2012 and ending 


, 2012.  The Statement of Work is described in OSURF proposal reference number _________________, dated _________________, 2012__​, incorporated herein by reference.  Either party may terminate this AGREEMENT in its entirety upon 30 days prior written notice to the other party.  If terminated, by COMPANY, OSU is entitled to full payment for all costs and non-cancelable commitments incurred as of the effective date of the termination.  Non-cancelable commitments shall include stipends to graduate students for the balance of an academic quarter.

3.
PAYMENT FOR SERVICES

COMPANY shall pay for OSU services as follows:

(a)
This AGREEMENT provides a fixed price budget of $___________ as specified in the statement of work outlined in the proposal dated __________, 2012.  OSU will invoice COMPANY upon project completion.

(b)
Terms are net cash, without discount, payable within 30 days after date of invoice.

4.  
LIMITATION OF LIABILITY

OSU shall use its best efforts to perform and manage the effort ordered.  However, and because of the nature of such effort, OSU MAKES NO WARRANTY OR GUARANTEE WHATSOEVER IN CONNECTION WITH THE FURNISHING OF THE SERVICES OR THE USE OR IMPLEMENTATION OF SUCH SERVICES BY COMPANY.

5.  
USE OF OSU NAME

COMPANY agrees to refrain, without OSU's written permission, from associating OSU's or The Ohio State University's name or names of their employees, with any product or service that may utilize in any way the results, either expressly or implicitly, of the work performed by OSU under this AGREEMENT.

 6.
CONFIDENTIAL DISCLOSURE

When requested by COMPANY, OSU will use its best efforts to maintain information supplied by COMPANY, when identified in writing as being proprietary, and data derived there from, in confidence and will not disclose such information to others.  This obligation of confidence upon OSU shall not apply to information which is known to  OSU prior to its receipt from the COMPANY, which is or becomes available to the public, which is received from a third party not deriving the information from COMPANY, or which is independently developed by OSU.  COMPANY further agrees that the obligation of confidence undertaken above does not prevent the disclosing of any information pursuant to the subpoena power of any court of any civil investigation demand issued by a governmental agency.

7.
COMPANY REPRESENTATIONS AND WARRANTIES

COMPANY warrants and represents that, a) the information disclosed or delivered to OSU hereunder are COMPANY's property; or b) COMPANY has the right to disclose or deliver such information to OSU.

8.
 Rights In Development:
Title to all intellectual property, data or information, owned, developed, conceived and reduced to practice by COMPANY prior to the start of the PROJECT shall remain the sole property of the COMPANY. (“COMPANY”)

Intellectual property conceived or reduced to practice in the performance of the PROJECT by one or more employees of OSU which result from, constitute improvements in, or additions to the COMPANY BACKGROUND TECHNOLOGY, including but not limited to any inventions, designs, techniques, innovations, or other discoveries, shall belong to COMPANY, provided such improvements or additions result directly from, or could be anticipated by, the statement of work provided by COMPANY for this agreement.

Intellectual property rights in all other inventions, designs, techniques, innovations, or other discoveries not designated as a result of COMPANY BACKGROUND TECHNOLOGY that are conceived or reduced to practice during the period of performance of this PROJECT by employees of The Ohio State University, shall belong to OSU.

COMPANY shall have the first option to negotiate for a royalty-bearing, exclusive license to any such intellectual property belonging to OSU as a result of this PROJECT provided that COMPANY must exercise its option by notice in writing within one hundred eighty (180) days of the disclosure to COMPANY by OSU of the discovery, or within one hundred eighty (180) days following the completion of the PROJECT.

OSU shall retain for itself at all times a royalty-free, non-exclusive, nontransferable, license for non-commercial research and educational purposes to any intellectual property resulting from this PROJECT.
9
PUBLICATION OF DATA
OSU reserves the right to publish the results of this investigation.  Before publishing, however, OSU shall notify COMPANY of its intention to publish, and shall submit the manuscript to COMPANY for review and comment.  COMPANY shall have thirty (30) days from receipt of the manuscript to present any comments, which shall be in writing, to OSU.  COMPANY'S comments shall be given due consideration by OSU.  Furthermore, OSU agrees to not publish COMPANY's Proprietary or Confidential Information without the prior written consent of COMPANY.  The publication of the results may be delayed for a period not to exceed six (6) months if it contains a disclosure of an invention(s) on which either party desires to file a United States or foreign patent.  It is understood that in no case can this provision for delay of publication pending patent filing cause a delay in the normal academic progress of a OSU graduate student with respect to preparation and submission of a graduate thesis or dissertation.  OSU agrees to not incorporate COMPANY'S Confidential or Proprietary Information in any thesis or dissertation.

10.
EXCUSABLE DELAY

OSU shall not be responsible or liable or not be deemed to be in default on account of any delay or failure to perform services if due to any cause or condition beyond OSU's reasonable control.

11.
ASSIGNMENT

Neither this AGREEMENT nor any rights or obligations under this AGREEMENT shall be assigned or otherwise transferred by COMPANY or OSU without the prior written consent of the other party.

12.
INDEPENDENT CONTRACTOR

The relationship of OSU to COMPANY, under this AGREEMENT, is that of an independent contractor and nothing herein shall be construed as creating any other relationship.
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If the PROJECT covered by this agreement is not completed in the stipulated period and the parties desire that the PROJECT continue beyond said date, it is understood that the project may be extended for additional periods under terms that may be mutually agreed upon in writing.

14.
APPLICABLE LAW

This AGREEMENT shall be governed by the law of the State of Ohio.

15.
SURVIVABILITY

The provisions of Sections 4, 6, 7 and 9 shall survive any termination or expiration of this Agreement.
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