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COVER PAGE AND TEMPLATE INSTRUCTIONS
The Service Agreement is generated on the information entered below. This page populates the contractual language based on activities to be performed under this Agreement. Some fields in the Agreement require action outside the Cover Page.
Cover Page
   1. Complete ALL fields and questions prior to using the generated Agreement.
   2. Select the 'Generate Agreement' button to create the Agreement based on the answers provided.
   3. Use the 'Print Agreement' button to omit this cover page from printing. 
Agreement
Populates with information from the Cover Page however it requires some fields to be completed in outside the Cover Page. 
   1. Execution fields: Completed by the parties upon signature, for Client, University, and University Project Director.
   2. Exhibit A - Scope of Work: Type or paste the Scope of Work in the text field.
   3. Exhibit C - Materials Transfer Agreement: (Optional) type or paste the Materials Transfer Agreement in the text field. 
Client Contact Information
GENERAL AGREEMENT INFORMATION
Enter the internal University information for the proposed Service Agreement.
to
AGREEMENT SPECIFIC INFORMATION 
Answer questions to generate applicable agreement clauses based on the activities to be performed.
CLIENT ORGANIZATION INFORMATION
Complete the information based on the organization paying for the University's activities.
1. Does this Service Agreement include the transfer of materials?
Will a Materials Transfer Agreement be needed?
   (If Yes, enter the Materials Transfer Agreement in the Exhibit C text field in the Agreement)
2. Does this Service Agreement include the transfer of data?
3. Does this Service Agreement include export control items?
4. Does this Service Agreement include proprietary and/or confidential information?
5. Will the University be allowed to publish based on the activities covered in this agreement?
6. Does this Service Agreement total costs over $50,000?
Method of Payment?
Installment Payment Schedule
Enter the Amounts and dates of installment payments. The payments total must equal the Total Agreement Amount.
Payment
Scheduled Due Date
Amount
1	
Payable upon Execution
Total
This Services Agreement (“Agreement”) shall become effective upon dual execution by The University of North Carolina at Chapel Hill, having a business address at The Office of Sponsored Programs, The University of North Carolina at Chapel Hill, 104 Airport Drive, Chapel Hill, NC, 27599-1350, (“University”), and , with a principal place of business at , , ,  (“Client”).
WHEREAS, this Agreement varies from a Sponsored Research Agreement as there will be no applied or basic research conducted by the University for this project, THEREFORE, it is unlikely there will be creation of new knowledge and/or technologies by University personnel, HENCEFORTH, simplified Terms and Conditions have been applied in this Agreement.
WHEREAS, the Client desires specialized assistance, which is of mutual interest and benefit to both the University and the Client, and THEREFORE, will further the instructional, research, and public service objectives of the University in a manner consistent with its status as a public institution of higher education and is THEREFORE, being provided on a limited basis from the University.
Scope of ServiceThe University will use reasonable efforts to perform services as described in the Statement of Work, attached hereto and incorporated herein as Exhibit "A" (the “Project”).
No Express WarrantyThe University makes no warranties, expressed or implied, as to any matter whatsoever, including without limitation, the ownership, merchantability, or fitness for a particular purpose of any goods or serves provided.  The University makes no representation or warranty regarding the actual or potential infringement of patents or copyrights of third parties, and Client acknowledges that the avoidance of such infringement in the use of the services related to this Agreement shall remain the responsibility of Client. The University makes no warranties or guarantees, either expressed or implied, as to the outcome of any results, although all reasonable efforts, consistent with the standards of a research university, will be made to achieve a successful outcome.
CompensationClient will pay University in accordance with Exhibit "B" in the amount of  United States Dollars (USD), Financial Arrangement, to this Agreement, attached and incorporated by reference herein. This amount shall not be exceeded by the University without the written authorization of the Client. Payment terms will be fixed-price. The parties acknowledge and agree that the University, at its sole discretion, may allocate payments provided by Client as it determines necessary to facilitate performance of the Agreement. The parties shall not be liable for any statement, writing, representation, promise, inducement, or understanding not set forth in this Agreement.University is under no obligation to provide the Client with any kind of financial reporting, supporting documentation, or justification of expenditures made in the performance of the Project as a condition of payment, and both parties agree the University will retain any unexpended balances.
Term and TerminationThis Agreement will commence on  and continue until , unless sooner terminated in accordance with this Agreement. This period will be subject to modification or renewal only by mutual written agreement of the parties. This Agreement may be terminated, by either of the parties with no less than sixty (60) calendar day(s) written notice.
Conduct of ServiceThe Service will be conducted by University and Project Director, named above, and such additional personnel and University students as may be assigned by the Project Director in accordance with the Agreement. Exhibit "A" for the Agreement shall set forth the activities and other details relating to the Agreement. University shall proceed with the Agreement during the Term in accordance with Exhibit "A", Statement of Work.
SPONSORED SERVICE AGREEMENT
University IPF # 
Project Director
The Project shall be under the supervision of , who shall serve as the University Project Director. If for any reason the Project Director shall be unable to continue to serve, and a successor acceptable to both parties is not available, this Agreement shall be terminated as hereafter provided.
MaterialsClient may provide materials for use by University in performance of the Services (Exhibit A). Client remains at all times responsible for the risk of loss to materials, except for losses resulting from University’s gross negligence or willful misconduct. Client represents and warrants that it has the legal right to provide materials to University. Client shall provide written notice of the nature and quantity of materials, especially as it relates to any potential hazardous properties (e.g., biohazard, radioactivity, reactivity), as well as provide written instructions regarding the safe handling and storage of materials. Client will arrange for and bear the cost of shipping (both to and from University) and storage of materials. University will observe all applicable safety precautions and governmental requirements concerning the handling of materials.
To assist with governing the transfer of tangible research materials between the Client and University, a Material Transfer Agreement (MTA) has been entered into and will address the rights, obligations, and restrictions agreed upon between both parties, see Exhibit "C".
Non-Analysis  Other than as specifically set forth in Exhibit "A", University agrees not to perform or permit others to perform any test, analysis, or other evaluation of Materials for the purpose of determining the chemical character, components, or physical characteristics or the method of manufacture thereof, without the prior written consent of Client. University will not share samples, or any portion thereof, with any third party, without the express permission of Client.
Data Use
University shall deliver to the Client the raw data generated by the analysis or service activity performed as described in Exhibit "A", within ninety (90) days of completion of the Project.  University and Client understand and agree that the work to be performed pursuant to this Agreement does not include analyzing or interpreting data generated by performing the work specified in Exhibit "A".  In the event that Client desires further investigation or analysis of test results, Client may initiate a separate sponsored research agreement through the Office of Sponsored Research.  
University retains the right to utilize the protocol and test methods used or developed under this Agreement for future internal educational purposes.
Publication and Use
University Publication - The results of the activities performed under this Agreement must be available for publication and for use in support of the University's educational and research mission. University employees and/or students have the right to disseminate and/or to publish any material pertaining to the Agreement without need of approval or review by the Client. At Client's request, University shall delete Client's Confidential Information from such proposed publication or disclosure. Acknowledgement and Authorship - With Client's permission, University shall acknowledge Client's contributions in any publication or disclosure made by University based on the results of the Agreement.Copyright - University shall retain title to copyrights in all written reports, except for articles published in peer reviewed journals that retain copyright as a result of their publication policy, first produced or composed solely by University or its personnel (including the Project Director) in the performance of the work defined in Exhibit "A" of this Agreement. 
Export Control
The Client does not anticipate exchanging any information, data, software or materials that are Export Controlled under the Export Administration Regulations (EAR) codified in 15 CFR §§ 730-774, or the International Traffic in Arms Regulation (ITAR) codified in 22 CFR §§ 120-130. Client agrees to provide the University at least five (5) business days advance written notice of its intention to deliver any information, data, software, technology, or materials that are Export Controlled. University and Client each agree to take such measures as may be necessary to ensure that any controlled information, data, software or materials it receives in the performance of this Agreement shall not be exported from the United States or re-exported from any other country without first complying with applicable Export Control laws and regulations. 
Proprietary Information
Any proprietary information disclosed by Client to the University (“Information”), shall be disclosed in writing and designated as proprietary, or if disclosed orally, shall be confirmed in writing and designated proprietary within thirty (30) days of such disclosure.  University agrees to use the Information only for the purpose of this Agreement and further agrees that it will not disclose or publish such information except that foregoing restrictions shall not apply to:
Information which is or becomes publicly known through no fault of University;Information learned from a third party entitled to disclose such information; Information already known to or developed by University prior to receipt hereunder, or information independently developed, at any time, by University personnel not privy to the proprietary information, as shown by University’s written records; orInformation required to be disclosed by operation of law (including, but not limited to, the NC Public Records Act) or court order.
Confidential Information
The obligation of confidentiality imposed by this provision shall expire three (3) years following the expiration or termination of this Agreement.  University will use a reasonable degree of care to prevent the inadvertent, accidental, unauthorized or mistaken disclosure or use by its employees of Information disclosed hereunder.  For avoidance of doubt, Materials and Results shall be considered Information for the purposes of this Agreement. 
Assignment  This Agreement shall be binding upon and inure to the benefit of the parties hereto and may be assigned only to the successors of these parties.  Any other assignment by either party without prior written consent of the other party shall be void.
Governing LawThis Agreement is acknowledged to have been made and shall be construed and interpreted in accordance with the laws of the State of North Carolina without regard to conflict of laws provisions.
Entire Agreement Unless otherwise specified herein, this Agreement embodies the entire understanding of the parties for this project and any prior or contemporaneous representations, either oral or written, are hereby superseded.  No amendments or changes to this Agreement including, without limitation, changes in the activities of the program, total estimated cost, and period of performance, shall be effective unless made in writing and signed by authorized representatives of both parties.  If any provisions stated in this Agreement, resulting purchase orders, and the project proposal are in conflict, the order of precedence, beginning with the first to last shall be (1) this Agreement with attachments, (2) the project proposal, and (3) the purchase order, it being understood and agreed that any purchase order or similar document issued by Client will be for the sole purpose of establishing a mechanism for payment of any sums due and owing hereunder.  Notwithstanding any terms and conditions contained in said purchase order, the purchase order will in no way modify, or add, or take precedence to the terms of this Agreement. 
InsuranceBoth parties shall maintain an adequate self-insurance or insurance program to protect against potential liabilities and risk, including coverage for the indemnity obligations herein. 
IndemnificationUniversity agrees to be responsible for the negligent acts or omissions of its employees and agents in their performance of duties hereunder, and for any actual damages directly relating to, or directly arising therefrom, and will indemnify Client for the same, to the extent permitted by the North Carolina Tort Claims Act.
Notices
Any notices required to be given or which shall be given under this agreement shall be in writing, delivered by email or first-class mail, addressed to the parties as follows:
For University:
Jennifer Teixeira, CRA
Director of Research Administration
Office of Sponsored Research
University of North Carolina at Chapel Hill
104 Airport Drive
Chapel Hill, NC  27599-1350
ResAdminOSR@unc.edu
For Client:
Independent Contractor
The relationship between the parties is that of independent contractors and not of partners, joint ventures, employers, employees or any other kind of relationship. 
IN WITNESS WHEREOF, duly authorized representatives of the parties have executed this Agreement as of the Effective Date.
CLIENT:
UNIVERSITY:
Project Director Acknowledgement 
By signing in the space provided below, the Project Director indicates that he or she has read and understands the requirements, obligations, and restrictions of this Service as set forth in this Agreement; such signature, however, is not intended to, and shall not make, the Project Director a separate party to this Agreement.
Client agrees to provide funding to the University for services provided pursuant to this Agreement as follows:
Method of Payment
Payment for services pursuant to this Agreement will be due in full upon execution.
Payment for Services pursuant to this Agreement will be made in scheduled installment payments.
Schedule of Payments
Payment
Scheduled Payment Date
Amount
1
Payable upon Execution
Total
Courier Service Only
Bank of America Lock Box Services
Lock Box 402420
6000 Feldwood Road
College Park, GA 30349
US Mail Only
The University of North Carolina at Chapel Hill
Office of Sponsored Programs
C/O Bank of America Lock Box Service
PO Box 402420
Atlanta, GA 30384-2420
Payment Requirements:
All checks shall be made payable to The University of North Carolina at Chapel Hill and shall specify the Project Director, , and IPF# . 
Client agrees to remit all payments for the Services performed hereunder to the appropriate address as follows:
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