UNIVERSITY OF ARIZONA

Small Business Innovation Research Grant Subward (Fixed-Price)

This Agreement is made as of this        day of                  , 200__ between the Arizona Board of Regents (ABOR) for The University of Arizona (UNIVERSITY) and                                                     , (SPONSOR) a                      corporation having a principal place of business at                                                                             , and also known as the Party or Parties.

WHEREAS, SPONSOR desires UNIVERSITY to perform certain services for a project entitled _____________________________________________ ("Project"), and is willing to provide funds for such Project; 
WHEREAS, the funds for the Project are provided fully or in part under a Federal SBIR Contract from the Department of _____________________________, Number_____________________; and

WHEREAS, UNIVERSITY is willing to undertake such Project, and to provide such resources as may be necessary.

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

1.
Project Director
The Project will be under the supervision and direction of:                                                 , a UNIVERSITY employee in the Department of                                                                .

2.
Billing and Payment
The SPONSOR will provide UNIVERSITY the fixed-price sum of $                      .  A budget for this amount is attached as Exhibit A.  The payment schedule will be as follows:

Invoices will be sent to the following address of the SPONSOR:

Payment by SPONSOR shall be made within 30 days of receipt of invoices from UNIVERSITY. Checks shall be made payable only to The University of Arizona, and shall identify this Agreement or a UA invoice.  Checks should NOT be made payable to or identify individuals.  Payments shall be sent to the following addresses:

Sponsored Projects Services/Bursar (Account #                 )

1303 E. University Blvd, Box 3

Tucson, AZ 85719-0521
 (520) 621-1998

3.
Scope of Work
The "Scope of Work" for this Project will be as follows:  (Use separate sheet as Exhibit B, if necessary)

4.
Use of Facilities
Insofar as the facilities of UNIVERSITY permit, UNIVERSITY will furnish facilities and such other equipment as may be reasonably required to perform this Agreement.

5.
Property Administration
Upon termination of this Agreement, any equipment, material, or supplies remaining in stock will managed in accordance with the appropriate DFAR property clause.

6.
Insurance and Liability
The UNIVERSITY maintains general liability insurance and workmen's compensation coverage as required by state law and pertinent federal laws and regulations.  In the event SPONSOR undertakes to perform any work on the Project on the premises of UNIVERSITY, then SPONSOR shall give assurances to UNIVERSITY of SPONSOR's adequate general liability insurance and workmen's compensation coverage.  It is understood, however, that neither party to this Agreement is the agent of the other and neither is liable for the wrongful acts or negligence of the other.

7.
Reports
After the Scope of Work is fully performed, and within the time period specified in the Scope of Work, UNIVERSITY will submit to the SPONSOR a detailed technical report of the activities carried out, as required. 

8.
Confidential Information
SPONSOR and UNIVERSITY may choose, from time to time, in connection with work contemplated under this Agreement, to disclose confidential information to each other (Confidential Information).  All such disclosures must be in writing and marked as Confidential Information.  The Parties will use reasonable efforts to prevent the disclosure to unauthorized third parties of any Confidential Information of the other Party and will use such information only for the purposes of this Agreement, and for three (3) years after the termination of this Agreement; provided that the receiving Party's obligations hereunder shall not apply to information that: 


a. is already in the receiving Party's possession at the time of disclosure; or,


b. is or later becomes part of the public domain through no fault of the receiving Party; or,


c. is received from a third party with no duty of confidentiality to the disclosing party; or,


d. was developed independently by the receiving party prior to disclosure; or,


e. is required to be disclosed by law or regulation. 

Any information that is transmitted orally or visually, in order to be protected hereunder, shall be identified as such by the disclosing party at the time of disclosure, and identified in writing to the receiving party, as Confidential Information, within thirty (30) days after such oral or visual disclosure.

9.
Intellectual Property Rights
Title to any trade secrets, inventions, developments, or discoveries, works of authorship, whether patentable or not (collectively referred to as "Intellectual Property"), resulting directly from the Scope of Work, shall be allocated according  by applicable employment contracts and U. S. Patent Law (Title 35 U. S. Code) and U.S. Copyright Law (Title 17 U.S. Code) in effect at the time the Intellectual Property was created.  For that Intellectual Property determined to be solely owned by UNIVERSITY, the SPONSOR is granted an option to negotiate a license, on reasonable terms, to such Intellectual Property, such option to be exercised within six (6) months of notification of the Intellectual Property.  For that Intellectual Property determined to be jointly owned by SPONSOR and UNIVERSITY, an exclusive option is provided to SPONSOR to negotiate for an exclusive license, on reasonable terms, to UNIVERSITY's rights, such option to be exercised within six (6) months of notification of the Intellectual Property.  For that Intellectual Property determined to be solely owned by SPONSOR, UNIVERSITY shall claim no rights.  SPONSOR is granted a non-exclusive license, for internal use only, to all original works developed within the Scope of Work for which UNIVERSITY owns the copyright. 

SPONSOR and UNVERSITY acknowledge that 37CFR 401.14 and the applicable FAR/DFAR flow-down clauses (attached as Exhibit C) shall take precedence over the provisions of this Section 9.

10.
Publication
a.  SPONSOR recognizes that the results of UNIVERSITY's involvement in the Research Project must be publishable or otherwise available for public dissemination, and agrees that UNIVERSITY has the right to present at international, national or regional professional meetings or symposia, and to publish in journals, theses, or dissertations, or otherwise of their own choosing, methods, information and data resulting from or gained in pursuing the Research Plan.  

b.    In order to avoid improper disclosure of SPONSOR's proprietary information or loss of patent protection through public disclosure of said information, UNIVERSITY will furnish SPONSOR with copies of any proposed publication or presentation at least thirty (30) days in advance of such proposed publication or public presentation. 

c.   SPONSOR shall have thirty (30) days after receipt of said copies to object to such proposed public dissemination; in which event UNIVERSITY shall refrain from making such publication or presentation for a maximum of ninety (90) days from the date of receipt of such objection in order for SPONSOR to file the appropriate patent applications or to take appropriate measures to protect SPONSOR's Intellectual Property. 

d.  SPONSOR shall have the right to request that any information it can substantiate as being proprietary to SPONSOR be deleted from the materials submitted, or that portions thereof be rewritten so as to protect the proprietary rights of SPONSOR; provided that Principal Investigator shall have final authority to determine the scope and content of any publication. 

11. Publicity 
Except as required by law, no press release or other statements in connection with work performed under this Agreement intended for use in the public media, having or containing any reference to SPONSOR or UNIVERSITY shall be made by either Party without approval of the other Party, which shall not be unreasonably withheld.  UNIVERSITY shall acknowledge SPONSOR's support of the Research Plan in scientific publications and communications.  All statements by the Parties shall describe the scope and nature of their participation accurately and appropriately. 

12.
Termination
UNIVERSITY may terminate this Agreement at any time upon thirty (30) days written notice to SPONSOR, if: (a) funding for the Project is fully expended; or (b) performance of the Project is substantially completed; or (c) if circumstances beyond its control preclude continuation of the Project.  SPONSOR may terminate this Agreement at any time upon ninety (90) days written notice to UNIVERSITY, if circumstances beyond its control preclude continuation of the Project.  In the event that either Party shall commit any breach of or default in any of the terms or conditions of this Agreement, and also shall fail to remedy such default or breach within ninety (90) days after receipt of written notice thereof from the other Party hereto, the Party giving notice may, at its option and in addition to any other remedies which it may have at law or in equity, terminate this Agreement by sending notice of termination in writing to the other Party to such effect, and such termination shall be effective as of the date of the receipt of such notice.  The defaulting Party shall be responsible for all costs and expenses associated with the termination, and shall reimburse the non-defaulting Party for such.
13.
Arbitration
The parties agree that should a dispute arise between them concerning this Agreement and no party seeks affirmative relief other than money damages in the amount of Fifty Thousand Dollars ($50,000) or less, exclusive of interest, costs and attorneys' fees, the parties shall submit the matter to arbitration pursuant to the Revised Uniform Arbitration Act, A.R.S §12-3001 et seq. (the “Act”), whose rules shall govern the interpretation, enforcement, and proceedings pursuant to this section.  Except as otherwise provided in the Act, the decision of the arbitrator(s) shall be final and binding upon the parties.

14.
Conflict of Interest
This Agreement is subject to the provisions of A.R.S. § 38-511 regarding Conflict of Interest.  The State of Arizona may cancel this Agreement if any person significantly involved in negotiating, drafting, securing or obtaining this Agreement for or on behalf of the Arizona Board of Regents becomes an employee in any capacity of any other party or a consultant to any other party with reference to the subject matter of this Agreement while the Agreement or any extension thereof is in effect.

15.
State Obligation
The Parties recognize that the performance by the Arizona Board of Regents on behalf of The University of Arizona may be dependent upon the appropriation of funds by the State Legislature of Arizona.  Should the Legislature fail to appropriate the necessary funds or if the UNIVERSITY's appropriation is reduced during the fiscal year, the Board of Regents may reduce the scope of the agreement or cancel the agreement without further duty or obligation.  The Board agrees to notify the SPONSOR as soon as reasonably possible after the unavailability of said funds comes to the Board's attention.

16.
Notices
Notices shall be in writing and deemed effective when sent, postage prepaid to: 


SPONSOR: 


UNIVERSITY:



For U.S. Postal Service:



SPONSORED PROJECTS SERVICES



P.O. BOX 210158



TUCSON, AZ 85721-0158



For Fed Ex, UPS or other expedited delivery:



SPONSORED PROJECTS SERVICES



888 N EUCLID AVE RM 510



TUCSON AZ 85719-4824



Phone (520) 626-6000
17.
General Provisions.
a.
Non-Discrimination
The Parties agree to comply with the provisions of applicable State and Federal regulations governing Equal Employment Opportunity and Non-discrimination and Immigration.

b.
Non-competition
This Project shall not involve competition with local business units that generally offer similar goods and services.

c.
Independence
Permission to use UNIVERSITY facilities and other resources under this Agreement does not constitute endorsement by the UNIVERSITY of the SPONSOR's views or objectives.

d.
Audit
It is understood that if the ultimate source of at least a portion of the SPONSOR's funds for this project is Federal, this Agreement is subject to Federal Audit.

e.
Entire Understanding
This Agreement embodies the entire understanding of the Parties and supersedes any other agreement or understanding between the Parties relating to the subject matter hereof.  

f.
Waiver, Amendment, Modification
No waiver, amendment or modification of this Agreement shall be valid or binding unless written and signed by the Parties.  Waiver by either Party of any breach or default of any clause of this Agreement by the other Party shall not operate as a waiver of any previous or future default or breach of the same or different clause of this Agreement.

g.
Assignment
This Agreement may not be assigned by either Party without the prior written consent of the other Party, which consent will not be unreasonably withheld; provided that this Agreement shall be binding upon and inure to each Party's respective successors in interest. 

h.
Choice of Law
This Agreement shall be interpreted pursuant to the laws of the State of Arizona.  Any arbitration or litigation between the Parties shall be conducted in Pima County, Arizona, and SPONSOR hereby submits to venue and jurisdiction in Pima County, Arizona.

i.
Severability
If any provision of this Agreement is held void or unenforceable, the remaining provisions shall nevertheless be effective, the intent being to effectuate this Agreement to the fullest extent possible.

j.
Independent Contractors
The Parties are deemed independent contractors and may not bind the other, except as provided for herein or authorized in writing by the other Party.

k. Federal Acquisition Regulations

The Parties acknowledge that Federal Acquisition Regulations (“FARs”) prescribe application of certain FARs/DFARs for commercial enterprises and others for nonprofit entities and institutions of higher learning.  The Parties further agree that when the FARs prescribe alternative clauses for institutions of higher learning, they shall apply in this Agreement.

The Arizona Board of Regents

 
on behalf of 

The University of Arizona

By:                                      


Date:


             
Name:                                  
Title:                                    
SPONSOR:

By:                                      


Date:


           
Name:                                  
Title:                                    
I have read this Agreement, and understand the obligations placed on me and my laboratory and other UNIVERSITY employees under my supervision, and agree to be bound by it.

PRINCIPAL INVESTIGATOR


Date:                                           
Exhibits:


A.
Budget


B.
Scope of Work, if not stated in clause #3


C.
Prime Award and FAR/DFAR Clauses

