
MEMORANDUM OF AGREEMENT

Between _______________________________
and the University of Vermont and State Agricultural College (UVM)

Part A.  General Conditions

This Memorandum of Agreement, entered into by ________________________(Sponsor), and the University
of Vermont and State Agricultural College (UVM) establishes policies and procedures for the participation of
these institutions in the project entitled, "_________________________________" a research program of
mutual benefit to the Sponsor and UVM.

The research program will be supervised by ____________________________ who will be designated as
principal investigator at UVM.   In the event that __________________ leaves or is reassigned to another
program, UVM shall notify Sponsor in writing.  Any individual appointed to replace _________________ must
have the written approval of Sponsor.

This Agreement shall be effective for the period_____________ through _____________.

The total estimated cost for the period is $___________.
      

Part B. Statement of Work

UVM agrees to use its best efforts to perform the research program as set forth in Attachment I.

Part C.  Financial Conditions

1. Estimated Cost.  Sponsor agrees to reimburse UVM for all direct and indirect costs incurred in the
performance of this research but not to exceed the amount of $__________

2. Method of Payment.  Sponsor will make actual payments to UVM upon receipt of monthly detailed
invoices.   Original billing should be directed to  (name, address).

3. Final Financial Reports.  The final bill for expenditures shall be submitted to Sponsor within ninety
(90) days of the close of the period of performance.

Part D.  Other Administrative Conditions

1. Publication.  UVM shall be free to publish and copyright any information, conclusions or developments
resulting from its activity under this Agreement after providing Sponsor with a thirty (30) day period to
review each publication for patent purposes and to identify any inadvertent disclosure of the Sponsor's
proprietary information.  If necessary to permit the preparation of filing U.S. patent applications, the
Principal Investigator may agree to an additional review period not to exceed sixty (60) days.

2. Patents and Inventions.  Title to any invention conceived or first reduced to practice by UVM personnel
in the performance of the research program shall remain with UVM.  Sponsor shall be notified of any
such invention promptly after the P.I. discloses such to UVM.  The Sponsor shall have the first option
on a royalty-bearing, exclusive license to such inventions on reasonable terms and conditions to be
negotiated in good faith upon Sponsor's exercise of the option.  Additionally, Sponsor shall have a non-
exclusive license to use such inventions for non-commercial purposes.
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3. Sponsor's Confidential Information.  During the term of this agreement, Sponsor may disclose its
confidential information to UVM.  All such information shall be clearly designated as confidential at
time of disclosure.  UVM agrees that during the term of this agreement and for a period of three (3)
years thereafter, UVM will not use or disclose to any third party without the prior written consent of
Sponsor any Sponsor confidential Information.  UVM shall have no obligation with respect to any
portion of such confidential information which:
a. is or later becomes generally available to the public by use, publication or the like, through no

fault of UVM,
b. is obtained from a third party with the legal right to disclose same to UVM,
c. UVM already possesses prior to disclosure by Sponsor.

4. Use of Data.  Subject to the terms of Part D., numbers 1 and 3 above, each party may retain and use
data resulting from this research program for its own purposes.

5. Equipment.  UVM shall retain title to any equipment purchased with these funds.

6. Indemnification.   Sponsor agrees to hold UVM harmless from liability of any nature or kind including
costs or expenses, from, or on account of, any and all suits or damages, of any kind resulting from
injuries or damages sustained by any person or persons or property by virtue of performance of this
contract unless such liability results from UVM's willful negligence or unlawful misconduct.

7. Termination.  This Agreement may be terminated by either party upon 30 days written notice to the
other party.  In the event of termination by either party, Sponsor shall reimburse UVM for all allowable
and noncancellable encumbrances reasonably or necessarily made prior to the effective date of
termination and UVM shall provide Sponsor with copies of all work in progress under the agreement.

8. Governing Law.  This Agreement shall be governed in all respects by the laws of the State of Vermont.

9. Entire Agreement.  This agreement embodies the entire understanding between the Sponsor and UVM
and any prior or contemporaneous representations, either oral or written, are hereby superseded. No
amendments or changes to the Agreement, including without limitations, changes in the statement of
work, total estimated cost, and period of performance, shall be effective unless made in writing and
signed by the authorized representative of the parties.

Sponsor

_________________________________________/________________
Authorized Official          Date

University of Vermont and State Agricultural College

_________________________________________/_________________
UVM Principal Investigator  Date

_________________________________________/_________________
Authorized Institutional Official          Date

***NOTE:  This agreement is not valid unless signed by all parties listed above.***


