____________________AGREEMENT

BETWEEN

AND

BATTELLE MEMORIAL INSTITUTE

This ___________________Agreement (the “Agreement”), effective as of _______,_____ is between __________________, a public institution of higher education and an agency of the State of ______________, having its principle campus located in ___________,________ (the “University”), and Battelle Memorial Institute, Pacific Northwest Division, an Ohio corporation with principal offices in Columbus, Ohio (“Battelle”), manager and operator of Pacific Northwest National Laboratory, a multipurpose laboratory and facility owned by the United States Department of Energy, located in Richland, Washington (“PNNL”).  Additional definitions should be added here as needed.

Purpose and Principles:

Example 1:  The Cooperating Institutions have in common the mission to advance the creation and dissemination of new knowledge through pursuit of research and support of education.  Each individual organization comprising the Cooperating Institutions possesses substantial technical capabilities and employs significant numbers of personnel with high levels of skill and expertise in a number of scientific and technical fields of mutual interest.  Each organization comprising the Cooperating Institutions regularly seeks contracts and grants from funding sources to support its mission.  In addition, Battelle is the manager and operator of the U.S. Department of Energy’s Pacific Northwest National Laboratory (PNNL) located in Richland, Washington.

The purpose of this agreement is to provide a framework within which, together or separately, the Cooperating Institutions may form future collaborations with Battelle for joint research, development, and educational activities.  Projects could include collaborative R&D, coordinated educational and training opportunities, staff and faculty development programs, short courses and conferences, visiting scientist programs, jointly operated research institutes, and/or technology-transfer initiatives.  Any transfer of funds between the parties shall require a separate agreement.

Example 2:  The missions of University and Battelle include the advancement of learning, research, and knowledge in a wide range of scientific and research fields.  These institutions have substantial technical capabilities and personnel with high levels of skill and expertise in a number of fields of mutual interest that are important to the northwest regional economy and quality of life.  Battelle, as the manager and operator of the U.S. Department of Energy’s Pacific Northwest National Laboratory (PNNL), manages certain specialized facilities at PNNL where research is conducted at the interface of chemical, biological, and computational sciences, including the state-of-the-art William R. Wiley Environmental Molecular Sciences Laboratory (EMSL), a Department of Energy public user facility.  The purpose of this agreement is to provide a framework within which University and Battelle may form collaborations to advance scientific and technical knowledge in certain select and mutually-agreed upon fields of study through research and development activities utilizing their respective facilities, education and training programs, and when possible, the transfer of technology to northwest industry.
Primary Objectives:

A main focus will be to work together and leverage research resources to advance science and technology in the area of _____________ that could not be readily achieved through the individual efforts of Battelle and/or the University.  By combining resources in this manner, the Cooperating Institutions intend to increase their scientific impact and visibility in this area, while having a positive affect on the intellectual resources that promote the Pacific Northwest’s regional economy and quality of life.

Oversight and Operation:  (this section is optional for strategic agreements- see explanation in “Agreement Principles.”)

An Advisory Board, initially comprised of no more than (x) representatives from the University and Battelle, will be formed to oversee the operation of the institute.  If, for any reason, members of the Advisory Board are unable to attend a meeting or to complete a term of office, the members shall have the power to designate alternates to represent them in their absence.  

As an early matter of business, the Advisory Board will elect from its membership a Chair and a Vice Chair/Chair-Elect for three-year terms each and establish mechanisms to achieve the goals and objectives of this Agreement.  The Advisory Board will meet at least semi-annually at a mutually convenient time and location; members may opt to attend or participate by teleconference.  During each meeting of the Advisory Board, the group’s primary objective will be to identify and prioritize emerging opportunities and to identify associated funding mechanisms. At each meeting, the Advisory Board will agree upon follow-on activities to pursue these opportunities.  In addition, at each meeting the Advisory Board will review past activities and progress made toward their completion since the last meeting.  The Chair will be responsible for preparing and distributing minutes that summarize each meeting.  Copies of the minutes will be provided to all members of the Advisory Board for their review and comment prior to finalization of the minutes.  

The parties agree to fund the activities of individual participants from their respective institutions.  It is agreed that the home institution of the Chair of the Advisory Board will provide reasonable administrative support to the operation of the Advisory Board during the period of his/her tenure.
Intellectual Property Rights and Invention Disclosures:
Battelle-Owned Intellectual Property.  When inventions and other intellectual property, including patentable subject matter, result solely from one or more persons, all of whom are employed by Battelle, such intellectual property shall be owned by Battelle irrespective of whether one or more such persons have university faculty or affiliate appointments.

University-Owned Intellectual Property.  When inventions and other intellectual property, including patentable subject matter, result solely from one or more persons, all of whom are employed by the university and/or are university students, such intellectual property shall be owned by the university.  In the event such intellectual property results from activities undertaken in U.S. Government-owned facilities at PNNL, applicable U.S. Government rights (governed by 35 USC §§ 200 – 210) may attach to such intellectual property.
Jointly-Owned Intellectual Property.  When inventions and other intellectual property, including patentable subject matter, result from the joint efforts of one or more Battelle employees and one or more university employees and/or students, such intellectual property shall be jointly owned by the university and Battelle.  In this event, Battelle and the university agree that they will enter into a separate “technology management” agreement which will allocate responsibilities between the parties with regard to protection and commercialization of such jointly owned intellectual property.  It is anticipated that under the provisions of a “technology management” agreement, Battelle and the university will designate a party to patent and commercialize select jointly owned intellectual property at its own expense, and the parties will agree on a formula for sharing net proceeds from the commercialization of such jointly owned intellectual property

Invention Disclosures.  In the event intellectual property is developed, the creators thereof shall  promptly file appropriate invention disclosures of all inventions and other intellectual property, whether or not patentable, with their university Technology Transfer Office and Battelle’s Intellectual Property Services Department, which will notify the Advisory Board.

Nondisclosure Agreements.  Each party may require that the other party’s personnel sign appropriate nondisclosure agreements restricting public disclosure of proprietary information to which they may have access, providing such agreements are consistent with each party’s policies, rules, and procedures, including the university’s rights to make usual and customary scholarly disclosures.  In any event, the party for whose benefit such agreements are made shall be responsible for reviewing drafts of documents or other proposed public disclosures prior to public disclosure thereof to ensure there is no disclosure of such party’s proprietary information.

Export Controls.  Each party represents and warrants that no technical data furnished by one party to another, or developed under this Agreement, shall be exported from the United States without first complying with all requirements of the Export Administration Regulations, including the requirement for obtaining any export license, if applicable.

Public Disclosures of Research Results and Proprietary Information:
Review of Proposed Publications.   Not less than thirty (30) days prior to any proposed written publication, public presentation, or other public disclosure of the results of any joint research under this agreement, the author thereof shall submit the proposed public disclosure to the principal investigator of the research project and to the cognizant university Vice Provost for Research and Associate Laboratory Director, or their designees.  If the subject research is related to a Joint Institute, the Co-Directors of the Joint Institute in which such research is being conducted shall be similarly informed.  The Advisory Board chair shall also be informed of pertinent matters. 

At the request of any party to this agreement, public disclosure of such research results may be delayed for a period of sixty (60) days to determine whether such disclosure involves potentially patentable or other legally protectable subject matter or would constitute the disclosure of a party’s owned or controlled proprietary matter not approved for public release.  If a party reasonably believes that any such research results relate to any invention, they may also require the inventor thereof to promptly file an appropriate invention disclosure form to further facilitate such review.  In the event that either party reasonably determines that a patent application should be filed or other measures should be taken to protect such subject matter, such public disclosure may be delayed, as necessary, for up to an additional ninety (90) days for such purpose.

Scholarly Education/Publication:
In light of the educational traditions and obligations of the participating academic institutions, consensus recognition is given to the importance of scholarly education and publication, subject to proper, prior notification.  All persons performing research under the scope of this agreement shall promptly file appropriate invention disclosures of all inventions and other intellectual property, whether or not patentable, with their university Technology Transfer Office and Battelle’s Intellectual Property Services Department.   The TTO or IPSD, as appropriate, will notify the Advisory Board.  It is up to the researcher to determine if the research contains intellectual property.  Once the invention disclosure is filed, the parties are free to submit publications or presentations of scholarly activity.
Human Resources/Joint Appointments:
Under the terms of this Agreement, each of the undersigned parties will separately maintain control of, and liability for, its own personnel or students conducting activities under this agreement.  Employees or students conducting activities under this agreement will not be considered to be joint-employees of the parties to this agreement.

University Appointments of Battelle Scientists.  The university’s appointment policies, rules, and procedures shall be followed when Battelle personnel are to be considered for faculty appointments at the University.

Battelle Appointments of University Faculty Members.  Battelle’s appointment and human-resource policies, rules, and procedures shall be followed when university personnel engaged in agreement-related activities are to be considered for scientific appointments at Battelle. 
Administration of Grants and Contracts:
Grants and Contracts:  It is anticipated that collaborative proposals may be submitted and funded in one of several different mechanisms: 1) submitted through PNNL and university collaborators receive funds as a task order on the university Master Agreement with Battelle; 2) submitted through the university and PNNL collaborators receive funds through a subcontract from the university; 3) proposal submitted with separate funding pages for the individual parties, and 4) submitted through the university with the PNNL collaborator listed as a university adjunct faculty.  In the third case, the research sponsor sends the funds directly to each party so that the transfer of funds between parties is not required.  In the fourth case, the PNNL collaborator, as an adjunct faculty, may or may not receive direct salary support, but may support and direct the research of students.

Administrative Cooperation.  University and Battelle agree to make reasonable efforts to facilitate and improve efficiency in administrative matters under this agreement by assisting each other in complying with each party’s respective administrative procedures.  To that end, University and Battelle agree to take effective measures to streamline compliance with such administrative requirements, including (i) identifying points of contact for University and Battelle who will be responsible and accountable for coordination of all contractual matters and (ii) delegating to appropriate individuals the authority to approve the scope of research for proposals for sponsored research grants and contracts.  Notwithstanding the foregoing, formal submission of all such proposals shall be in accordance with each party’s established procedures and requirements.

Compliance Requirements.  University and Battelle are subject to a large, but in some cases very different, set of regulatory and procedural requirements. The parties agree that the optimal approach for assuring compliance is to apply that set of requirements applicable to the location where the research is conducted, regardless of whose employee is actually performing the work.  To assure appropriate understanding of the applicable requirements, an overview will be provided to any guest employee along with the designation of a single point of contact for the resolution of any issues. Staff will be advised that they have the discretion to work to any requirements that offer a greater margin of safety or to meet any requirements they know to be applicable to their work irrespective of where that work is conducted.  An example of this latter situation is compliance with the review requirements of human subject research, since University and Battelle must comply independently with federal and state regulations and the policies that govern their institutions.  It is agreed that staff will always be accorded the authority to stop work in response to any safety or regulatory concern and seek resolution of any perceived conflict.

Performance Measures and Evaluation: 

Example for a Joint Institute:  The Advisory Board shall review strategic and operating plans for such Institute and, pursuant to shared principal objectives (progress, performance, and viability of the Institute), shall evaluate and rate its performance at an annual meeting and/or at such other times and places it deems necessary and appropriate.  In addition, either party may request external reviews of the collaboration.  The Advisory Board will review reports from external performance reviews at annual meetings and incorporate these reviews into the final meeting report.

Example for a Strategic Collaboration:  The parties to this agreement will annually set performance measures and evaluate the performance of this collaboration against those measures.  Either party may request an external review of the collaboration.  A report on the performance of the collaboration will be submitted to the Laboratory Director and University President.

Termination and Miscellaneous Clause:

Example 1: Either party may terminate this agreement for any reason upon thirty (30) days prior written notice, provided that in the event of any termination by either party, the parties will make all reasonable efforts, including institution of adequate transition arrangements, to minimize any adverse impact on ongoing research activities of either party.  The parties additionally agree to review this agreement, no less often than every three (3) years from the effective date to determine whether it is in the parties’ mutual best interest to continue, amend or terminate the agreements set forth herein.

This agreement is not intended and shall not be construed to create the relationship of agent, partnership, joint venture, or association between the parties, but is an expression of the Parties’ intent to conduct certain activities by and between independent legal organizations.  Neither party shall have the authority to obligate the other party in any manner.  Furthermore, neither party shall be authorized to use the name or identifying characteristics of the other party so as to express or imply any endorsement of products, recommendation of investment or similar purpose without the prior written approval of the other party.
Example 2: Any party to this agreement may terminate this agreement at any time by providing written notice to each of the other Cooperating Institutions.  The Cooperating Institutions will not be authorized to develop policies or to expend or commit to expend funds of any party, or enter into any binding legal agreement of any type, except as may be expressly authorized in writing by the duly authorized representatives of the parties to this agreement.  These strictures pertain to, but are not limited to, the establishment of joint institutes, public disclosures of research findings, administration of grants and contracts, intellectual property rights, invention disclosures, dispute resolution, as well as other terms and conditions for the cooperative activities.

Example 3:  This agreement will expire three years after signature of the parties to this agreement, unless the parties agree in writing prior to the expiration of three years to renew the agreement for an additional three- year period.
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