AGREEMENT TO PROVIDE SERVICES


AGREEMENT by and between Joan and Sanford I. Weill Medical College of Cornell University, a New York educational corporation (“WMC”), and ______________, with his principal office located at _________(the “Consultant”). This Agreement shall be effective____________________ (“Effective Date”). 

WITNESSETH


WHEREAS, WMC is engaged in nonprofit educational, research and clinical activities. 


WHEREAS, WMC and ____________________ (“Principal Investigator”) have been awarded Grant Number ________________________ entitled ___________________.


WHEREAS, WMC desires to retain the Consultant and the Consultant desires to provide services to WMC on the terms and conditions set forth herein. 


WHEREAS, WMC wishes to employ ________ as an independent consultant. His overall responsibilities will include but not be limited to _________________________________. 


WHEREAS, the Consultant will be responsible for the functions set forth in Exhibit A.


NOW, THEREFORE, in consideration of the promises and of the mutual covenants contained herein, WMC and the Consultant agree as follows:

1. 
Consultation Services.  WMC hereby retains the Consultant and the Consultant hereby accepts an appointment to serve as a consultant to WMC on the terms and conditions set forth in this Agreement. The Consultant shall be responsible for performing the tasks outlined Exhibit A and other related functions. The Consultant shall comply with all WMC rules and regulations, comply with all requirements of the Contract listed above and use his/her/its best efforts in performing such services related to the aforementioned matters. 

2.
Term of Agreement.   This Agreement shall begin on the Effective Date and shall continue until _________. This Agreement may be renewed for additional terms by a writing signed by both parties. This Agreement may be terminated by Consultant upon 90 days written notice to WMC or by WMC upon 30 days written notice to Consultant. The obligations of the Consultant set forth in Paragraphs 6, 7, 10, 11 and 13 shall survive the termination of this Agreement. 

3.
Payment to Consultant.  In consideration for the performance of services hereunder, the Consultant shall be compensated at the rate of ____________ per ________. This rate includes all expenses, including travel. The Consultant shall submit an itemized statement, receipts, and invoice noting the billing rate, dates and a brief summary of work performed to the Principal Investigator in WMC. The total cost to the Consultant as set forth in this section and the functions performed under Exhibit A of this Agreement shall not exceed ________. This section set forth Consultant’s full compensation. 

4.
Status and Authority of Consultant.  In acting hereunder, the status of the Consultant shall be that of an independent contractor and not that of an agent or employee of WMC. The Consultant shall have no power of authority to act on behalf of WMC or in its name or to bind WMC, either directly or indirectly, in any matter or thing whatsoever. 

5.
Payment of Taxes and Fees.  The Consultant shall be solely responsible for the payment on any and all taxes or fees relating to remuneration to be received by the Consultant from WMC hereunder, including without limitation, all Federal, state, and local income taxes, Social Security taxes, Unemployment Insurance taxes and any other such taxes, whether foreign or domestic, and any business license or other fees arising from the Consultant’s activities hereunder.  

6.
Confidentiality.  The Consultant agrees not to disclose or to use, directly or indirectly, except as contemplated herein, any proprietary or confidential data, trade secrets or other information relating to the affairs of WMC which may be disclosed to or learned by the Consultant in connection with the Consultation Services hereunder. 

7.
Indemnification.  The Consultant shall indemnify, defend and hold WMC harmless from and against any and all loss, cost, expense, liability, or damage, including, without limitation, all reasonable attorney’s fees and court costs, arising from the performance, or nonperformance by the Consultant of any activities contemplated hereunder, whether or not in breach of this Agreement. 

8
Conflicts of Interest.  The Consultant represents that he or she does not have any conflict of interest between WMC and any other party to whom it may render consulting services.
9. 
Insurance. If consultant services include interactions with research subjects, then the consultant shall maintain medical malpractice insurance, during the period for which the consultant provides services to WCMC. The consultant shall provide WCMC with proof of such insurance upon execution of this agreement.
10.
Remedies.  The parties acknowledge that any remedy at law for any violation or breach of this Agreement by the Consultant will be inadequate and that WCMC may suffer irreparable damage through any violation of a breach of this Agreement. The parties therefore agree that the obligations hereof may be specifically enforced in any court of competent jurisdiction.

11.
Intellectual Property Rights in Work Product.  The Consultant acknowledges that all reports and other copyrightable work product developed by the Consultant as part of Consultant’s services hereunder are “works made for hire” under the U.S. Copyright Law (17 U.S.C. () 101). If such work product is ineligible for treatment as “works made for hire,” the Consultant hereby assigns to WMC all right, title, and interest in all such work product, including patents, copyrights, and other intellectual property rights.

12.
Inventions.  All idea, concepts, discoveries, inventions, developments, software and system documentation, trade secrets, methods, tangible research materials, data, information, improvements and know-how (whether or not patentable) that relate to the Consultation Services shall promptly disclose to WMC all Inventions and will maintain adequate and current records to document conception of any Invention.

13.
Use of WMC Name.  The Consultant’s use of the Joan & Sanford I. Weill Medical College of Cornell University or any variation thereof (alone or as part of another name) in advertising or promotional materials shall not be permitted except upon the prior written approval of, and in accordance with restrictions agreed to by, WMC’s Executive Director of Communications and Public Affairs.

14.
Return of Records.  Consultant shall, at the termination of its retention, for any reason whatsoever, return to WMC all correspondence and other pages and documents, including copies thereof, coming into its possession, which were provided to the Consultant by WMC. All of such records shall remain the property of the WMC at all times.

15.
Waiver.  Any waiver by either party of a breach of any provision of this Agreement shall not operate as, nor be construed to be, a waiver of any subsequent breach thereof. 

16.
Severability.   The provisions of this Agreement shall be deemed to be severable. In the event that any provision or section of this Agreement shall be held to be invalid, the same shall not affect in any respect whatsoever the validity of the remainder of the Agreement.

17.
Assignment.  This Agreement may not be assigned by the Consultant without the prior written consent of the other and may not be modified except by a writing signed by both parties. 

18.
Governing Law’s Jurisdiction.  This Agreement shall be governed by and interpreted in accordance with the laws of the State of New York and constitutes the entire agreement of the parties with respect to the subject matter hereof. Consultant consents to personal jurisdiction in the Federal or State courts located in New York County, New York and agrees that any disputes related to or concerning this business shall be determined exclusively in the Federal or State courts located in New York County, New York. 

19. 
Notices.  Any notice permitted hereunder shall be sufficiently given if delivered in person or sent by telecopy or by registered or certified mail, postage prepaid, to the address of the applicable party as first set forth above, and such notice shall be deemed to have been given when so delivered, sent by telecopy or mailed. 

20. 
Debarment, Suspension, and Other Responsibility Matters. Consultant certifies by signing this Agreement that it is not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from participation in this transaction by any federal department or agency.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.






JOAN & SANFORD I. WEILL 




MEDICAL COLLEGE OF 




CORNELL UNIVERSITY
By: _____________________





Aleta Gunsul, MPA
Director, Office of Research & Sponsored Programs





WMC Principal Investigator





By:________________________

Consultant














By:______________________
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