
RESEARCH SERVICE AGREEMENT

KNOW ALL MEN BY THESE PRESENTS:


This Research Service Agreement (this “Agreement”) entered into and executed this ___ day of ___________ at ___________ by and among:

The UNIVERSITY OF THE PHILIPPINES, the National University, created by virtue of Republic Act No. 1870, as amended, and strengthened by Republic Act No. 9500, with principal office at Quezon Hall, Diliman, Quezon City, Metro Manila, represented herein by its President, ALFREDO E. PASCUAL, hereinafter referred to as the “UNIVERSITY”; 

-and-

________________, of legal age, Filipino, with address at the ________________________, hereinafter referred to as the “PRINCIPAL INVESTIGATOR”; 

-and-

___________________________, a corporation duly organized and existing under and by virtue of the laws of the Philippines, with principal office at the ________________________, hereinafter referred to as the “CLIENT”; 

WITNESSETH

WHEREAS, THE PRINCIPAL INVESTIGATOR, who is connected with the ______________________ of the UNIVERSITY, has developed the ______________________ as part of a program ___________________________;

WHEREAS, the PRINCIPAL INVESTIGATOR, the UNIVERSITY, and _____________ are the holders of the entire right title and interest to the ____________;
WHEREAS, pursuant to the immediately foregoing whereas clause, the CLIENT recognizes that the PRINCIPAL INVESTIGATOR  and the UNIVERSITY are the holders of the entire right, title and interest to the Invention and is desirous of utilizing such Invention pursuant to this Agreement by availing of the services specifically described in Annex B of this Agreement (the “Services”);
WHEREAS, the UNIVERSITY is willing to provide the Services to the CLIENT as part of its ___________________________; 

NOW, THEREFORE, for and in consideration of the foregoing premises, the parties hereby agree as follows:

1.
SERVICES – The UNIVERSITY, as an independent contractor, and through the PRINCIPAL INVESTIGATOR, will perform the Services as more specifically described in Annex B, with the consent of all the abovementioned owners of the Invention and its related patents and patent applications. Notwithstanding the coating by the UNIVERSITY of the tools of the CLIENT in accordance with Annex B using the Invention, all such tools  shall still belong and be owned by the CLIENT.

The Services do not include the provision of improvements, additions or changes to any information, product or technique which is the subject of the Services or the provision of solutions to problems identified in such information, product or technique or created as a result of the performance of the Services. This shall not, however, be interpreted to limit the undertaking of the UNIVERSITY under Annex B to disclose to the CLIENT the results and analysis of the testing of the tools  in accordance with Annex B or the right of the CLIENT to use the coated tools and the Service Results (as defined in Section 6). 


       The coating of the tools  of the CLIENT shall be completed within fifteen (15) days from the submission by the CLIENT to the UNIVERSITY of the tools  included in Annex B.  
In the event said coating is not completed within such period, the CLIENT shall have the option to terminate this Agreement without liability and without prejudice to the other remedies it may be entitled to under this Agreement, or at law or equity. If said coating cannot be completed because the facilities of the Plasma Physics Laboratory which are necessary for the rendition of the Services are not available as the same are being used primarily for educational purposes or due to Uncontrollable Forces as defined below, the PRINCIPAL INVESTIGATOR shall inform the CLIENT of such delay via electronic mail, facsimile or through the delivery of a written notice either in person or via courier or post.  Such notice shall be deemed to have been properly given and effective:  (a) on the date of transmission in the case of electronic mail or facsimile if sent during the normal business hours of the CLIENT; (b) on the date of delivery if delivered in person during the normal business hours of the CLIENT; or (c) on the date of delivery if delivered by courier, express mail service or first-class mail, registered or certified, return receipt requested. Such notice shall be sent or delivered to the address of the CLIENT given below, or to such other address as the CLIENT shall designate by written notice given to the UNIVERSITY. In this case, the CLIENT shall not hold the PRINCIPAL INVESTIGATOR and the UNIVERSITY liable for any and all damages which may be caused due to such delay, but the CLIENT may terminate this Agreement if the delay exceeds fifteen (15) days.
The contact details of the CLIENT for purposes of this Section 1 are as follows. Such contact details may be revised by the CLIENT from time to time upon written notice to the UNIVERSITY:

a. contact person:  
b. email address(es): 
c. facsimile number: 
d.
office address:  

           2.
PRINCIPAL INVESTIGATOR – The Services will be performed by the UNIVERSITY under the direction of the PRINCIPAL INVESTIGATOR.  Nothing in this Section 2 shall, however, limit the undertakings and obligations of the UNIVERSITY in the provision of the Services.   
     3.     PAYMENT – For and in consideration of the Services (including the participation by the PRINCIPAL INVESTIGATOR for and on behalf of the UNIVERSITY), the CLIENT will pay the UNIVERSITY the service fee described in Annex C  in accordance with the provisions set forth therein. Except for any applicable taxes payable by the UNIVERSITY in connection with this Agreement, if any, the CLIENT shall be liable for any taxes, fees or charges that are due or may be imposed by the national or any local government unit on the service fee.  For the avoidance of doubt, the parties agree that the CLIENT shall not be required to pay any fee under this Agreement (whether to the UNIVERSITY or the PRINCIPAL INVESTIGATOR) other than the service fee payable to the UNIVERSITY pursuant to this Section 3.  

4. CONFIDENTIALITY – The UNIVERSITY and the CLIENT may disclose its Confidential Information (as defined below) to the other party to facilitate the performance by the parties of this Agreement. 

“Confidential Information" shall mean all information not generally available to the public relating to the discloser (the “Discloser”) or its subsidiaries, their past, existing or future business, operations, plans or projects, research, technology and intellectual property  (whether verbal or written, in tangible or intangible form) which the Discloser may disclose, or provide access, to the recipient (the “Recipient”) in the course of presentations and discussions between the UNIVERSITY and CLIENT pursuant to this Agreement.  The parties agree that when the “Recipient” is the UNIVERSITY or  the PRINCIPAL INVESTIGATOR, the term “Recipient” shall be understood and agreed to include the UNIVERSITY and  the PRINCIPAL INVESTIGATOR.
The Recipient will use all reasonable efforts to treat and keep confidential, and cause its directors, officers, and employees to treat and keep confidential, any Confidential Information received by it from the Discloser, whether such information is marked or described as “Confidential.” In no event will efforts to keep confidential information be less than the degree of care and discretion the Recipient exercises in protecting its own confidential information.  Any Confidential Information will be disclosed within the Recipient's own organization only on a “need to know” basis.  A breach by any of the directors, officers and employees of the Recipient of the confidentiality obligations hereunder shall be deemed a breach by the Recipient itself of such confidentiality obligations.


5.
EXCLUSIONS TO THE CONFIDENTIALITY UNDERTAKINGS UNDER SECTION 4 -  The obligation to keep confidential any Confidential Information will not apply to information which (i) is already public knowledge or was already known to the Recipient prior to the disclosure to it by the Discloser, and will cease to apply when, through no fault or omission of the Recipient or its directors, officers or employees, such information becomes public knowledge, (ii) is received by the Recipient from a third party without a duty of confidentiality, (iii) is required by law or regulation (including that of stock exchange) or ordered by judicial or administrative process to be disclosed, or             (iv) when the Discloser gives its prior written consent to disclosure. 
In the event that the Recipient or any of its directors, (regents of the UNIVERSITY, where the Recipient is the UNIVERSITY), officers, employees, consultants or agents is required by legal process to disclose any of the Confidential Information, the Recipient will provide the Discloser with prompt notice so that the Discloser may seek a protective order or other appropriate remedy. In the event that such protective order or other remedy is not obtained, the Recipient will disclose only that portion of the Confidential Information which its counsel advises that it is legally required to disclose.
6. 
SERVICE RESULTS - After the completion of the coating of the tools to the satisfaction of the CLIENT, the UNIVERSITY shall return the coated tools  to the CLIENT.  The CLIENT agrees to use and test the coated tools for the minimum period indicated in Annex B  (i.e., 30 days). The CLIENT undertakes to submit to the UNIVERSITY after said period all such used coated tools , together with the forms mentioned in item 3.b. of Annex B not later than 90 days from receipt of such coated tools.  Thereafter, the UNIVERSITY shall provide the CLIENT, no later than 30 days from the receipt by the UNIVERSITY of the abovementioned forms and   tools with the Service Results and return to the CLIENT all coated tools  given by the CLIENT pursuant to this Section 6.  Solely for purposes of studying and/or verifying the Service Results, the CLIENT shall also allow representatives of the UNIVERSITY to conduct an ocular inspection of any tool subject of the Services, upon prior written notice to the CLIENT and during reasonable office hours.  
The term “Service Results” means any and all information, data or conclusions generated or developed from the rendition by the UNIVERSITY of the Services to the CLIENT, including, but not limited to, data, reports, notes, compilations and other materials relating to the results of the Services and which information, data or conclusions shall be prepared in writing by the UNIVERSITY through the PRINCIPAL INVESTIGATOR and submitted by the UNIVERSITY to the CLIENT. The Service Results do not include intellectual property developed by or utilized by the UNIVERSITY in the provision of the Services, with the CLIENT acquiring no interest in, or right to use, any such intellectual property by reason of this Agreement.  Neither shall Service Results include intellectual property developed by the CLIENT in the connection with its use of the coated tools,, with none of the UNIVERSITY and  the PRINCIPAL INVESTIGATOR acquiring interest in, or right to use, any such intellectual property by reason of this Agreement.  
7. 
OWNERSHIP, USE AND PUBLICATION OF SERVICE RESULTS -  The CLIENT agrees that the UNIVERSITY shall own the Service Results with full right to use and publish the same. The UNIVERSITY reserves the right to use all data and findings by virtue of and pursuant to this Agreement for the enhancement of its academic and research programs pursuant to its academic freedom guaranteed under the Constitution without need of consent from the CLIENT, but subject to limitations stipulated herein.  This shall not be understood, however, as a grant by the CLIENT to the UNIVERSITY, the PRINCIPAL INVESTIGATOR, or any person acting in their behalf of the consent to disclose any Confidential Information of the CLIENT.  Moreover, nothing in this Section 7 shall be interpreted to limit the right of the CLIENT to use the Service Results or the tools coated by the UNIVERSITY pursuant to this Agreement.
8. NO REPRESENTATIONS AND WARRANTIES ON SERVICE RESULTS 
- Except as otherwise provided in this Agreement, the PRINCIPAL INVESTIGATOR, and the UNIVERSITY make no representations and warranties, either express or implied, as to any matter, including, without limitation, the existence or non-existence of competing technology, the condition, quality or freedom from error of the Services (save such error arising from the fault or negligence of the PRINCIPAL INVESTIGATOR and/or the UNIVERSITY), the Service Results or any part thereof, or the merchantability or fitness for any particular purpose of the Invention.  All warranties and conditions, expressed or implied, statutory or otherwise, are hereby disclaimed. In the absence of the fault or negligence on the part of the PRINCIPAL INVESTIGATOR and/or the UNIVERSITY, the CLIENT assumes the risks of defects or inaccuracies in the Service Results supplied by the PRINCIPAL INVESTIGATOR and/or the UNIVERSITY and the PRINCIPAL INVESTIGATOR and the UNIVERSITY will have no liability which might arise from the use by the CLIENT of such Service Results or any other materials delivered in connection therewith. 



9.
       UNCONTROLLABLE FORCES - None of the parties shall be considered to be in default of this Agreement if a delay in or a failure of performance shall be due to Uncontrollable Forces (as defined below) the effect of which, despite the exercise of reasonable diligence, is the prevention of the total or partial performance of this Agreement by the affected party.  



The term “Uncontrollable Forces” shall mean any event which is beyond the control of the non-performing party and which is unforeseen, unavoidable or insurmountable, and which arises after this Agreement has become effective. It includes, but is not limited to, fire, flood, earthquakes, storms, lightning, epidemic, war, riot, civil disturbance, sabotage, judicial restraint, and (provided there is no fault or negligence on the part of the party claiming Uncontrollable Forces) inability to procure permits, licenses, or authorizations from any  agency or person for any of the supplies, materials, accesses, or services required to be provided by either any party under this Agreement, strikes, work slowdowns or other labor disturbances.

10. 
TERMINATION – In the event that any party fails to remedy any breach or default on its part within fifteen (15) days after receipt of the written notice of the other party to that effect, the party not in default may upon written notice to the party in default terminate this Agreement and any further right of the party in default under this Agreement. Any such termination is without prejudice to any other right or remedy of the party not in default, including the right to collect the sum due to it at the time of such termination. 

 
11.
INDEMNIFICATION – Absent the fault or negligence of the PRINCIPAL INVESTIGATOR and/or the UNIVERSITY, the CLIENT will defend, indemnify and hold harmless the PRINCIPAL INVESTIGATOR and/or the UNIVERSITY from all actual, reasonable and documented liabilities, demands, damages, expenses and losses arising out of the use by the CLIENT or by any party acting on behalf of or under authorization from the CLIENT of any product or technique which is the subject of the Services or is created or modified based on the Service Results.

12.
LIMITATION OF LIABILITY – In no event will the PRINCIPAL INVESTIGATOR and the UNIVERSITY be liable to the CLIENT for any breach of contract arising from or in relation to this Agreement in excess of the aggregate amounts paid by the CLIENT pursuant hereto.
13. USE OF UNIVERSITY NAME – The CLIENT will not use the name  of the UNIVERSITY  or the PRINCIPAL INVESTIGATOR in conjunction with the CLIENT’s use or exploitation of the Service Results, including, without limitation, the development, production or marketing of its products. 


14.
GOVERNING LAW AND VENUE – This Agreement will be governed by and interpreted in accordance with the laws in force in the Philippines. In all instances, the parties shall strive and exert earnest efforts to settle their differences in the most amicable manner possible.  In case of litigation, the same shall be taken cognizance of by the appropriate courts of Quezon City or Mandaluyong City, at the option of the plaintiff, to the exclusion of all other courts. 

15.
APPROVAL AND EFFECTIVITY – This Agreement is subject to and shall take effect upon approval by the Board of Regents of the UNIVERSITY. 


IN WITNESS WHEREOF, the parties have hereunto affixed their signatures on the day and place first above-written.

UNIVERSITY OF THE PHILIPPINES
_________________________ 

Represented by: 




Represented by:

ALFREDO E. PASCUAL



_________________________


President 





President





____________________________
Witnesses:

CAESAR A. SALOMA
, PH.D. 

_______________________
Chancellor  






University of the Philippines, Diliman 










REPUBLIC OF THE PHILIPPINES)

____________________________) S.S.

BEFORE ME, this ____ day of ____________________ in ______________________ Philippines personally appeared the following with their respective ID’s: 

Name



ID    No.          

Issued at/ 

Issued on  








Valid until
all known to me to be the same persons who executed the foregoing instrument consisting of ______ pages, including this page upon which this acknowledgement is written, and acknowledged to me that the same is their free and voluntary act and deed and those of the entities respectively represented by them.


IN WITNESS WHEREOF, I hereunto set my hand and affixed my notarial seal this ____ day of ___________________ 2011 in the place above-written. 

Doc.  No.________;

Page No.________;

Book No.________;

Series of 2011.



