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LFCR Network Research Agreement

	Administration of Research Agreement
	LFCR designates Dr. David Tancredi to represent LFCR in all aspects relating to the research agreement, to be responsible for any and all matters in connection with the construction and administration thereof and for the collection of progress reports to be submitted to the FLCQ Scientific Advisory Committee (“SAC”).

	Networks
	Each network supported by LFCR comprises select individual researchers (each an “Investigator”) who pursue a coordinated research goal reflected in the research proposal submitted to FLCQ/LFCR by those Investigators. 
To engage Investigators to perform the research in the grant, the grant must be issued through each Investigator’s affiliated institution (“Investigator Institution”).  Each such Investigator Institution will execute a single multiparty research agreement, thereby binding itself and the Investigator to the terms and conditions therein.
Each Network will have two Investigators who will act as coordinators (“Coordinators”), and the “Lead Coordinator” will be the Investigator designated to coordinate and interact with LFCR with respect to overseeing performance and budget matters relating to the research under the grant.

	Modifications to Networks
	Subject to LFCR’s prior approval, the Coordinators have the right to mutually determine, and are the sole Investigators designated to make decisions, with respect to the following matters: (i) add additional Investigators (and their respective Investigator Institutions), provided that the applicable Investigator Institutions execute the Joinder Agreement and the applicable Investigators execute the acknowledgement contained therein; (ii) remove an Investigator and remove an Investigator Institution if no affiliated Investigator remains at the Investigator Institution; (iii) approve or deny whether an Investigator may remain with the Network upon transferring to a new institution; (iv) modify the Grant or any Investigator research; and (v) modify the budget or any Investigator budget and/or allocation of funds among Investigators.  

	Coordinators
	The Lead Coordinator, in consultation with the Co-Coordinator, will be responsible for (i) communications with LFCR that relate to the Network, including the scientific plan and personnel, and any modifications to the proposal or the budget; (ii) working with the Investigators to oversee and coordinate performance of the Investigator research; (iii) collecting reports from each Investigator and preparing and providing Progress Reports at the end of each funding period; (iv) preparing for and participating in the scheduled reviews of the network over the course of the term; (v) working with the Investigators and the administrative contacts to (a) confirm compliance with Investigator budgets, (b) collect invoices and backup materials with respect to the Investigator Research; and (c) timely sending invoices to LFCR; (vi) preparing the annual financial report and, comparing actual spending to budgeted spending for each Investigator and for the Network; and (vii) providing any other information about the Network as requested by LFCR.

	Joinder Agreement
	As a condition to participation in the Network, each Investigator Institution must execute a Joinder Agreement, and each Investigator must execute an acknowledgement thereto.

	Information and Reporting
	Each Network Participant will timely provide all information and reports as specifically described in the research agreement to enable the Coordinators to fulfill their responsibilities under the agreement and as reasonably requested by the Coordinators or LFCR.
The Coordinators will submit a progress report to the SAC at the conclusion of each funding period.

	Term
	Unless extended, the agreement expires on the fifth (5th) anniversary of the agreement’s effective date. 

	Grant Funding and Currency
	Each grant amount will be allocated and paid in accordance with the Investigator budget and in accordance with the provisions of the agreement. The grant award amount is inclusive of all direct and indirect costs of the Network as detailed in the budget and in each Investigator budget. Funds will be made available to the Network in phases, as more specifically described in the agreement, in the amounts set forth in the budget, and each Investigator will receive the funding set forth in each Investigator budget as necessary to perform the Research through the end of each funding period. In no event will LFCR be obligated to provide any funding that would, in the aggregate, exceeds the grant amount.
The budget and each Investigator budget will be submitted to LFCR in US dollars. LFCR will allocate funds to each Investigator in the currency of the jurisdiction in which the Investigator is performing the research. Prior to the Agreement’s effective date, LFCR will convert each Investigator budget from US Dollars to the applicable currency based on a reasonable exchange rate set by LFCR, which will apply to all funds allocated to the Investigator throughout the term. All payments and funding distributions to each Investigator Institution will be in the currency applicable to the Investigator budget for that Investigator Institution. LFCR may consider making adjustments to the amount of non-US funds distributed if, using the fixed exchange rates, LFCR has paid to all Network participants in aggregate through the end of the term, less than the Grant amount in US Dollars.

	Invoicing and Payment
	Each Investigator Institution will prepare its own quarterly invoices and billing charts in accordance with the procedures described in the agreement and will timely send the invoices to the administrative officer of the Network and the Lead Coordinator within ninety (90) days following the end of each calendar quarter, and, within such 90 day period, the Lead Coordinator, working with the Network administrative officer, will send LFCR a detailed invoice corresponding to the Network’s performance of the research, detailed on an Investigator by Investigator basis and in accordance with the requirements set forth in the agreement, for the immediately preceding calendar quarter. Subject to certain limitations, LFCR will pay approved quarterly invoice(s) directly to each applicable Investigator Institution within thirty (30) days following LFCR’s receipt of the quarterly invoice, not to exceed, in the aggregate, the maximum Investigator budget for the funding period to which the invoices apply. If any Investigator will exceed the applicable Investigator budget by greater than 5% for any funding period (n.b. there are three funding periods during the grant term), the administrative contact for the applicable Investigator Institution is required to notify LFCR in writing.

	Intellectual Property
	LFCR is a non-profit organization that supports research in cardiovascular disease. The intellectual property policy of the foundation, which forms a part of the foundation’s research agreement, is based on two principles. First, it is in the public interest and in the interest of the foundation that any intellectual property arising in connection with research supported by LFCR grants be developed, particularly by persons or institutions having adequate resources and incentives to do so. Second, to support the collaborative nature of each research project, members of a network are expected to make intellectual property available to all other members of the network to support the project.  Lastly, the foundation is interested in ensuring that some of the income resulting from the commercialization of such intellectual property be directed back towards cardiovascular and neurovascular research in the form of grants.  Based on these principles, LFCR has established its intellectual property policy that will govern its grant making activities, as more specifically described in the intellectual property provisions of the research agreement.
The intellectual property policy attached hereto as Exhibit I is included in the research agreement.  Pursuant to LFCR’s established policy, inclusion of the Exhibit I provisions is a condition for LFCR making a grant and entering into all Network research agreements. 

	Indemnification
	The indemnification provision below will be included in all Network research agreements.  Pursuant to LFCR’s established policy, inclusion of the below provision is a condition for LFCR making a grant and entering into all Network research agreements. 
Unless prohibited by the law of the jurisdiction in which the Investigator Institution resides and only to the extent of such prohibition, each Investigator Institution (the “Indemnifying Party”), severally and not jointly, hereby agrees to indemnify, defend and hold harmless each of the Parties, and each of the Parties’ respective affiliates, trustees, directors, officers, consultants, advisors, donors, medical and professional staff, employees and agents, and their respective successors, heirs and assigns (collectively, the “Indemnified Party/Parties”) against any and all actions, suits, claims, demands, prosecutions, liabilities, losses, damages (including property damage, bodily injury and death), settlements, costs, and expenses (including reasonable attorneys’ and accountants’ fees) (“Claims”) arising from or relating to (i) acts or omissions, actual or alleged, of such Investigator Institution or of the Investigator Institution’s Investigator or any employees, subgrantees, subcontractors or licensees with respect to the Research, the use of the research grant, or use of the results of the Research, (ii) any breach by such Investigator Institution or its Investigator of the representations, warranties, obligations, or covenants contained in this Agreement, or (iii) such Investigator Institution’s or its Investigator’s negligence or willful misconduct; but only in proportion to and to the extent such liability, loss, expense, attorneys’ fees, or claims for injury or damages are not caused by the willful misconduct or gross negligence of the Indemnified Party.
If, at the Agreement Effective Date or at any time during the Agreement Term, such Investigator Institution is aware or becomes aware that, as a result of law or for any other reason, the Investigator Institution will not provide the indemnification in the paragraph above with respect to its or its Investigators’ performance of or misconduct relating to this Agreement, such Investigator Institution will notify LFCR in writing and cooperate with LFCR in purchasing insurance, at Investigator Institution’s cost and expense, to enable Investigator Institution to incur the  indemnification obligations under this Agreement with respect to it and its Investigators.

	Insurance
	Each Investigator Institution will be required to, at its sole cost and expense, procure and maintain liability and property insurance with a reputable insurance company, in sufficient amounts to cover all actionable legal claims arising during the term and during the ten (10) years thereafter, for all liability or loss related to or arising out of the applicable Investigator research at such Investigator Institution and to cover all such Investigator Institution’s indemnification obligations under this Agreement.  Such commercial general liability insurance, or self-insurance, shall provide contractual liability coverage for the Investigator Institution’s indemnification obligations under this Agreement. The minimum amount of insurance coverage required shall not be construed to create a limit of any Investigator Institution’s liability with respect to its indemnification obligations under this Agreement.  LFCR shall have the right from time to time to request from each Investigator Institution evidence of the foregoing insurance.

	Equipment
	All equipment to be used for the research and that is purchased with grant funds must be included as a line item in the budget. In general and subject to certain exceptions, any such equipment costing greater than USD $10,000 may be retained after the grant’s five year term by the Institution that made the purchase.
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Article 7.	INTELLECTUAL PROPERTY OWNERSHIP AND RESULTS

7.1 Assignment of Intellectual Property Rights.  To the extent required or allowed by an Investigator Institution’s internal policies and the law of the jurisdiction in which the Investigator Institution resides, each Investigator Institution will obtain the necessary assignments of Intellectual Property Rights from (i) all of such Investigator Institution’s Investigators, staff, agents, and sub-contractors (if any) performing or involved in the Investigator Research at the Institution, and (ii) from all of such Investigator Institution’s individuals and organizations who Develop Foreground IP in performance of the Investigator Research at such Investigator Institution.  To the extent that an Investigator Institution, or the law of the jurisdiction in which it resides, requires that the Investigator own Intellectual Property Rights developed by the Investigator, the Investigator agrees to be bound by all of the provisions of this Article 7.  The Parties acknowledge and agree that all Foreground IP Developed by Investigators who are employees of the Howard Hughes Medical Institute (“HHMI”) is governed by the HHMI Intellectual Property Policy (“HHMI Policy”) in effect from time to time and all provisions of this Article 7 are to be interpreted with respect to the HHMI Investigators subject to the HHMI Policy, whether or not the policy is expressly identified in any such provision.

7.2 Research Data Sharing. It is a fundamental objective of LFCR in establishing the Network to advance scientific and clinical knowledge through the efforts of the Network Participants in conducting the Research.  All Network Participants acknowledge this objective and agree that all Investigator Research Data will be made reasonably available, on a reasonably timely basis, to all Investigators, consistent with requirements to protect PHI, and subject to reasonable practices to avoid adversely affecting patentability of potentially patentable Foreground IP and subject to the applicable obligations of confidentiality under Article 8.

7.3 Background Intellectual Property.

7.3.1 Disclosure. Each Network Participant represents that Appendix 2 of their Joinder Agreement accurately sets forth all of its Background Intellectual Property, including all patents and patent applications for which the Investigator(s) is/are a named inventor and that relate to the subject matter of the Research.  Each Network Participant hereby consents to LFCR disclosing Appendix 2 to all other Network Participants, subject to obligations of confidentiality under Article 8.

7.3.2 Investigators’ Freedom to Perform Research.  Nothing in this Agreement will modify the ownership of any Background Intellectual Property of any Network Participant.  Each Network Participant grants to each Investigator Institution and Investigator, only for so long as such Investigator Institution’s Investigator is a member of the Network, a royalty-free, worldwide, non-transferable, non-sublicensable, non-exclusive license to use and practice such Network Participant’s Background Intellectual Property solely for the purpose of each Investigator performing or conducting his or her Investigator Research.  For the purpose of clarity, no commercial license to any Background Intellectual Property is implied or granted by this Agreement.

7.4 Foreground IP.

7.4.1 Ownership of Foreground IP will follow inventorship or authorship (as the case may be) as determined in accordance with the law of the jurisdiction in which the Foreground IP is Developed.  All Foreground IP is subject to the rights and obligations set forth in this Article 7.  Subject only to the restrictions on and rights granted to the Parties under this Agreement, each Party shall have the right to license, transfer and/or sell its respective rights in any Joint IP without the consent of, or accounting to, the other owners of such Joint IP.

7.4.2 Disclosure of Foreground IP. With respect to each Network Participant, during and after the Network Participant’s Investigator Term, either the Investigator or the Investigator Institution, as applicable pursuant to the Investigator Institution’s internal policies, will report all of Network Participant’s Foreground IP to LFCR and the Coordinators, consistent with the terms and conditions of Section 7.9.

7.5 Research Licenses.

7.5.1 Non Exclusive Research License. Each Network Participant grants to the other Network Participants, a royalty-free, worldwide, non-transferable, non-sublicensable, non- exclusive license to use and practice its Foreground IP solely to the extent such license is necessary for a Network Participant to perform the Research pursuant to this Agreement and only for the duration of the Investigator Term. For the purpose of clarity, no commercial license to any Foreground IP is implied or granted by this Agreement.

7.5.2 LFCR Conditional Rights in Foreground IP.  To the extent not otherwise restricted by Investigator Institution’s agreements, internal policy, or by law, consistent with requirements to protect PHI, and subject to reasonable practices to avoid adversely affecting patentability of potentially patentable Foreground IP, if requested by LFCR, an owner of Foreground IP will grant to one or more LFCR designated members of any other LFCR Transatlantic Network of Excellence research network a royalty-free, worldwide, non-transferable, non-exclusive license to use, practice, and import owner’s Foreground IP solely for performance of the applicable investigator’s investigator research for such research network and only for so long as such investigator is a member of such research network. For the purpose of clarity, no commercial license to any Foreground IP is implied or granted by this Agreement.

7.6 Patents and Patent Applications.

7.6.1 Solely Owned Foreground IP. Subject to the rights and licenses in this Article 7, each Party will own and be responsible for filing and prosecuting patent applications relating to its solely Developed Foreground IP and shall bear the costs associated with the filings and prosecution. All patent applications and issued patents on Foreground IP and Joint IP will be disclosed to LFCR and the Coordinators consistent with Section 7.9.

7.6.2 Joint IP. With respect to any Joint IP, the inventing Parties will mutually agree on a strategy with respect to filing and cost allocation for a patent application covering the specific Joint IP, it being understood that the Parties will strive to reach such agreement as quickly as possible so as not to cause any time delay in filing of such patent application(s).  Any such patent applications will be filed in the names of the appropriate inventing Parties and the inventing Investigator Institutions (or Investigator or other inventor, if individually owned). A Party filing a patent application covering Joint IP will provide to the relevant co-inventing Party/ies copies of all substantive correspondence and proposed responses and all office actions concerning the prosecution of such patent applications in a timely manner with sufficient time for the relevant co-inventing Party/ies to review and comment.

7.6.3 Abandoning Foreground IP. In the event that the Network Participant controlling patent filing and prosecution of any Foreground IP decides to abandon the patent or patent application and not pursue commercialization of the invention, to the extent legally able, the Network Participant shall promptly notify LFCR, and sufficiently in advance, to enable LFCR to review and assess the Foreground IP and, if desired, to have the Network Participant assign to LFCR, or its designee, either ownership of the IP, or all rights and licenses necessary for LFCR, or its designee, to control filing, prosecution and commercialization of the Foreground IP, unless such action is prohibited by applicable law, regulation, or terms of another applicable grant.

7.7 Commercialization.

7.7.1 LFCR Policy.	Each Network Participant asserts and agrees with respect to Foreground IP, as follows:

7.7.1.1 The Network Participant agrees with and will take only those actions that are consistent with the scientific goals and principles of combating cardiovascular and neurovascular disease, which include (a) publication of Research results; and (b) an obligation to diligently exploit the Foreground IP for the benefit of the public, through licensing or other means, including release into the public domain.

7.7.1.2 The Network Participant agrees not to assign its rights in any Foreground IP to any party that is not a Network Participant, without LFCR’s prior written consent, except for assignment to an invention management organization provided that the assignee organization agrees in writing to be bound by the applicable terms of this Agreement.

7.7.2 Limited Institution Resources. If a Network Participant has no or limited resources to manage or commercialize Intellectual Property Rights, then the Network Participant may, at its option and with LFCR’s consent, assign to LFCR either ownership of the Foreground IP, or all rights and licenses necessary for LFCR to control filing, prosecution and commercialization of the Foreground IP, unless such action is prohibited by applicable law, regulation, or terms of another applicable grant. If such assignment is made, the assigning Party and LFCR will reasonably cooperate in creating a reasonable commercialization plan for the applicable Intellectual Property Rights.

7.7.3 Exploitation Plan. At any time but no more frequently than once per calendar quarter, LFCR may request, and Network Participant will supply, a report and description of the actions taken to commercialize the Network Participant’s Foreground IP. If the Foreground IP is not then being commercialized or the subject of a negotiation to be commercialized, the Network Participant will discuss with LFCR, or its designee, appropriate steps for the dissemination of the Foreground IP for the public benefit, which may include (a) assignment of the Foreground IP to LFCR, unless prohibited by applicable law, regulation, or terms of another applicable grant; (b) granting of non-exclusive licenses on a royalty-free basis or on other terms that are reasonable in the circumstances; or (c) other reasonable disposition of such rights in and to the Foreground IP.

7.8 LFCR Revenue Share. If any Network Participant monetizes the Foreground IP in any manner, the Network Participant will share with LFCR or its designee, to the extent allowed by law and, only to the extent applicable, consistent with tax exempt bond covenants made by the Network Participant, a portion of the revenue it receives with respect to the Foreground IP on the following terms and conditions:

7.8.1 Designated Research. The Network Participant will return, for use by its laboratory or on research designated by LFCR, the first $100,000 of LFCR’s revenue share under this Section 7.8.

7.8.2 Negotiated Amount. Reasonably promptly after LFCR receives disclosure of the Foreground IP in accordance with Section 7.9, LFCR and the Network Participant responsible for licensing the Foreground IP will negotiate in good faith and mutually agree in writing as to the percentage of revenue to be paid to LFCR, or its designee, as a result of licensing the Foreground IP.  The Parties acknowledge that this negotiation may occur prior to any license agreement being entered into with respect to such Foreground IP.  If LFCR and the Network Participant fail to reach written agreement within the later of one (1) year of LFCR’s receipt of the disclosure or six (6) months after a license agreement has been entered into, or if LFCR did not receive timely disclosure of the Foreground IP pursuant to Section 7.9, LFCR will receive 25% of the net revenue received by Network Participant in connection with monetization of the applicable Foreground IP.

7.9 Disclosure. Both during and up to three (3) years after the Investigator Term applicable to each Network Participant, each Network Participant will report to both LFCR and the Coordinators the following:

7.9.1 Foreground IP. All Foreground IP, including Joint IP and Investigator Research Data supported in whole or in part by the Grant Funds (“IP Disclosure”).

7.9.2 Patents. With respect to all Foreground IP, all patent applications, including provisional, utility (including as converted from provisional applications), design, and any individual country applications during the National Phase of PCT prosecution, any patent issuance, and all material correspondence with patent counsel and patent administrative agencies with respect to all such applications (“Patent Disclosure”).

7.9.3 Licenses. All licenses and any other agreement by which the Foreground IP is monetized or any decision to release the Foreground IP into the public domain, and any termination of any license, and any disputes with licensees (“License Disclosure”).

7.9.4 Timing. Network Participants acknowledge and agree that each is obligated to provide the IP Disclosure and Patent Disclosure under this Section 7.9 with respect to all Foreground IP, and that neither is relieved of its obligation whether or not the other party makes the disclosure to LFCR. All IP Disclosures must be made: (i) with respect to the Institution, within thirty (30) days of the Foreground IP being disclosed to the Institution’s technology transfer office or individual responsible for receiving intellectual property disclosures; and (ii) with respect to the Investigator, within thirty (30) days of becoming aware of the Foreground IP. All Patent Disclosures must be made by the party filing and prosecuting the patent applications for the Foreground IP and each Patent Disclosure will be made to LFCR within thirty (30) days after each patent related event described in Section 7.9.2. All License Disclosures must be made by the party/ies responsible for licensing, monetizing or disclosing the Foreground IP and each License Disclosure will be made to LFCR within thirty (30) days after the end of each calendar year, or at least thirty (30) days prior to release of the Foreground IP into the public domain.

7.9.5 Failure to Disclose. LFCR may terminate this Agreement pursuant to Section 13.1 with respect to any Network Participant who fails to comply with any of its assertions or obligations under this Article 7. Upon LFCR’s request, Network Participants agree to provide LFCR with a copy of any disclosure, background or other information requested by LFCR with respect to any subject matter in any of the Disclosures described above. All Disclosures are the Proprietary Information of the disclosing party, governed by Article 8.
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