RESEARCH AGREEMENT

THIS RESEARCH AGREEMENT ( “Agreement”), entered into as of the date of the last signature on this Agreement ( “Effective Date”) by and between [SPONSOR NAME] with offices located at [ADDRESS] (“Sponsor”) and The University of Florida Board of Trustees, a public body corporate of the state of Florida with offices at UF Research | Sponsored Programs, 207 Grinter Hall, Gainesville, FL 32611-5500 (“University”), collectively referred to as the “Parties.”  Parties agree to the following:


BACKGROUND

	University’s research capabilities reflect a substantial public investment as a part of its research and higher education mission as a public land-grant university. The research contemplated by this Agreement aims to produce results of mutual interest to University and Sponsor.  
	  
	[OPTIONAL:] [NAME OF PRIME FUNDING AGENCY] is providing funding to Sponsor in support of the Project. [OPTIONAL:] The Sponsor has identified appropriate or applicable flow-down terms which are included in this Agreement as Appendix C (Optional). 

SECTION 1 - RESEARCH WORK

1.1	Research Efforts.  University shall use diligent efforts to perform the work described in Appendix A attached hereto (“Project”) according to the standards of a United States institution of higher education.  

1.2	Period of Performance. The period of performance for the Project will begin on 	_________, 202_ and end on _____________, 202_.

1.3	Principal Investigator.  [NAME] (“Principal Investigator”) is responsible for performance of the Project on behalf of University.  If [NAME] ceases to serve as Principal Investigator, University shall notify Sponsor, and the Parties shall agree on a replacement within sixty (60) days.  In the event that Parties cannot find a mutually acceptable replacement, then either Party may terminate this Agreement in accordance with Section 9 of this Agreement.

1.4	Sponsor Technical Representative.  [NAME] (“Sponsor Technical Representative”) is Sponsor’s principal representative regarding technical matters.  Sponsor may change its Sponsor Technical Representative upon reasonable written notice to University.

1.5  	Consultation.  The Sponsor Technical Representative may consult with the Principal Investigator regarding the Project.  University shall have sole discretion on access to work in University facilities but shall make such work available to Sponsor on a reasonable basis at a time and manner determined by the Principal Investigator.

SECTION 2 – BUDGET & PAYMENTS

2.1	Total Funding.  Sponsor shall fund a maximum amount of _____________ Dollars ($__________) for the [FIXED PRICE/COST REIMBURSABLE] Project, paid in accordance with Section 2.2.   [IF CR insert:] The Project budget is attached hereto as Appendix B. University may re-budget costs at the discretion of the Principal Investigator, as long as costs support the goals of the Project.
 	
2.2	Payments.  

[IF CR insert:] University will submit invoices no more frequently than monthly by major budget category. [NOTE: For major budget categories, see the Budget Summary table in the UFIRST Proposal record.]

[IF FP insert..] Sponsor shall pay University upon receipt of an invoice. University shall invoice according to the following schedule:
 
	Amount
	Date 

	$__________

$__________

$__________

$__________

$___________

	Upon execution of the Agreement

[DATE]

[DATE]

[DATE]

[DATE]


	
Payments are due within thirty (30) days from receipt of invoice. Sponsor shall pay interest to University on balances unpaid longer than thirty (30) days at a rate of twelve percent (12%) per annum. Sponsor shall pay University for all costs of collecting unpaid balances, including any third-party collection fees, attorney’s fees, and court costs the University may incur to collect outstanding balances.






2.3	Billing Addresses.

	University shall send invoices to:	[SPONSOR EMAIL/ BILLING ADDRESS]


	Sponsor shall remit payments to:	University of Florida
						Contracts Grants
						P.O. Box 24736
						New York, NY 10087-4736
						phone: 352-392-1235

						Overnight/Courier Address:
						JPMorgan Chase-Lockbox Processing
						Attn. Contracts Grants 24736
						4 Chase Metrotech Center
						7th Floor East
						Brooklyn, NY 11245

		To remit payment via ACH, submit 
		a request for banking information 
		to cgrevenue@admin.ufl.edu

				
	Sponsor shall include University Agreement number (AGR000xxxxx) on each payment.

SECTION 3 –CONFIDENTIAL INFORMATION [OPTIONAL: and PROPRIETARY MATERIALS]

3.1 	Confidential Information.

(a) 	Definition.  “Confidential Information” means any and all non-public information owned or controlled by one Party (“Disclosing Party”) disclosed to the other (“Receiving Party”) in connection with the Project that is specifically marked as confidential at the time of disclosure or if not able to be marked, identified as confidential and followed up in writing to document its confidentiality as soon as possible but no more than fifteen (15) days after disclosure.  

(b)	Obligations.  The Receiving Party shall use the Confidential Information solely for the performance of the Project and may disclose Confidential Information only to its directors, officers, employees, and agents who need to know the Confidential Information for the performance of the Project. The obligations of the Receiving Party under this Agreement will survive for three (3) years after the termination or expiration of this Agreement. University may refuse to accept any Confidential Information offered by Sponsor.

	(c) 	Exceptions.  The obligations of Subsection 3.1(b) do not apply to information that is (i) publicly available; (ii) independently known, developed, or discovered without use of Confidential Information; (iii) made available by a third party without a known obligation of confidentiality to the Disclosing Party; or (iv) required to be disclosed to comply with a law, regulation, or court or administrative order provided that the Receiving Party uses reasonable efforts to provide prior written notice to the Disclosing Party.  

(d) 	Return.  At the request of the Disclosing Party, the Receiving Party shall return or destroy all originals and copies of Confidential Information in its possession except for one (1) copy of the Confidential Information for the purpose of monitoring its obligations under this Agreement, and any copies of Confidential Information created solely by the Receiving Party’s standard archiving and backup procedures.


SECTION 4 -- PROJECT INTELLECTUAL PROPERTY

4.1	Definitions.  

(a)  “Inventions” means any inventions or discoveries conceived under this Agreement; the term “conceived” shall be construed in accordance with its meaning under U.S. patent law. 

(b) “Project Materials” means [If the SOW involves biological materials, use:] tangible materials, any associated know-how, and any progeny and substances thereof that constitute an unmodified functional subunit or product expressed by the original material that are generated by the University under this Agreement. [If the SOW does not involve biological materials, use:] tangible materials and any associated know-how that are generated by the University under this Agreement.

4.2	Background Intellectual Property. Neither Party transfers to the other Party by operation of this Agreement any patent right, copyright, or other tangible or intangible proprietary right existing as of the Effective Date or developed outside the scope of this Agreement. Nothing in this Agreement shall be construed by implication, estoppel, or otherwise as a license to such rights. 	

4.3	Ownership.  Inventions conceived by the University shall be owned by University.  Inventions conceived by the Sponsor shall be owned by Sponsor.  Inventions conceived jointly by University and Sponsor shall be jointly owned by University and Sponsor. Project Materials shall be owned by University.

4.4 	Disclosure.  University shall provide Sponsor with written disclosure of any Invention or Project Materials promptly after it is disclosed to UF Innovate. Sponsor shall provide UF Innovate with a written disclosure of any Inventions created under the Project and disclosed to Sponsor by Sponsor’s employee(s).  Each Party shall retain all disclosures submitted by the other Party as Confidential Information of the Disclosing Party, subject to any rights as owner of the Receiving Party. 

4.5 	Rights in Inventions and Project Materials. University grants Sponsor a first right to negotiate a worldwide, royalty-bearing, exclusive license to University’s rights in Inventions and a right to negotiate a worldwide, nonexclusive license to University’s rights in Project Materials (the “Negotiation Right”).  Sponsor’s Negotiation Right commences when University submits a disclosure pursuant to Section 4.4 and expires ninety (90) days after such disclosure (“Evaluation Period”).  Sponsor may exercise the Negotiation Right by written notice to UF Innovate during the Evaluation Period.  If Sponsor exercises the Negotiation Right, UF Innovate and Sponsor shall negotiate a license agreement in good faith for a period not to exceed six (6) months after Sponsor’s exercise of the Negotiation Right (“Negotiation Period”).  The terms of the license agreement will be based on fair market value, and among other customary terms, will obligate Sponsor to diligently develop the Invention for practical application.  Unless an extension has been mutually agreed to in writing, at the end of the Evaluation Period or, if the Negotiation Right is exercised, Negotiation Period, University shall have no further obligation to Sponsor with regard to that Invention or Project Materials and is free to license its rights therein to any third party. 

4.6	Patent Rights.  At the request of Sponsor during the Evaluation Period, University will prepare and file a patent application for an Invention using patent counsel selected by University and reasonably acceptable to Sponsor.  Sponsor shall reimburse University within thirty (30) days of invoice for all reasonable patent-related expenses incurred during the Evaluation Period and, if the Negotiation Right is exercised, the Negotiation Period. University shall provide Sponsor with reasonable opportunity to review and comment on the draft patent application, which shall be University Confidential Information.  If Sponsor declines to support a patent application, fails to respond within the Evaluation Period, or decides to discontinue the financial support of the patent application(s), University may file or continue prosecution at University’s sole expense with no further obligation to Sponsor for that Invention, including but not limited to any obligations related to the Negotiation Right.

4.7 	Copyrightable Works.  University or its employees own any copyrighted or copyrightable works created by University employees in the performance of the Project.  

4.8 	If any Invention has also been funded by the federal government, a non-profit organization, or a state or local agency, this Agreement and the grant of any rights in that Invention is are subject to the terms that attach to such funding, including, in the case of the federal government, as set forth in 35 U.S.C. §§ 201, 37 C.F.R. Part 401.  If any term of this Agreement fails to conform to applicable law, regulations, or agreements, the relevant term of this Agreement is invalid, and the Parties shall modify the term in accordance with Section 11.4 of this Agreement to comply therewith.  

SECTION 5 –DELIVERABLES

The Principal Investigator shall deliver the following to the Sponsor Technical Representative:  

	Deliverable

Final Report 
(As detailed in Appendix A)

	Due Date

_______ __, 20__ 



	Subject to the provisions of Sections 3, 4, 6, and 7 and any ownership rights granted to the Parties therein, University grants Sponsor an irrevocable, non-exclusive license to use, disclose, reproduce, distribute, and prepare derivative works from Deliverables.

  
SECTION 6 – PUBLICATION

University reserves the right to make or allow to be made scholarly disclosures of the findings of the Project, including but not limited to, publication in scholarly journals, presentations conferences, disclosures to University and non-University scholars, and disclosures in grant and funding applications.  University will not disclose Sponsor Confidential Information and will provide an acknowledgement of Sponsor’s support or role in the Project.


SECTION 7 - PUBLICITY 

	Neither Party shall use the other’s name, crest, logo, trademark, or registered image without the express written permission of that Party.  In the case of University, consent must be provided by its Office of Strategic Communications and Marketing. Notwithstanding the foregoing, either Party may make factual statements about the existence of this Agreement without prior approval, including the amount of the funding and a description of the Project, including in order to comply with (i) governmental disclosure obligations or (ii) Sponsor’s reporting policies. 

SECTION 8 – WARRANTY DISCLAIMER; LIABILITY; INSURANCE 
8.1	UNIVERSITY MAKES NO EXPRESS WARRANTIES AND DISCLAIMS ANY IMPLIED WARRANTIES, INCLUDING MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AS TO ANY MATTER RELATING TO THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO, THE PERFORMANCE OR RESULTS OF THE PROJECT; THE AVAILABILITY OF LEGAL PROTECTION FOR REPORTS, RESEARCH DATA, INVENTIONS, DELIVERABLES, OR ANY OTHER WORK PRODUCT OF THE PROJECT; OR THE VALIDITY OR ENFORCEABILITY OF ANY INTELLECTUAL PROPERTY PROTECTION THAT MAY BE OBTAINED PURSUANT TO THIS AGREEMENT.  UNIVERSITY MAKES NO ASSURANCES THAT THE USE OF, INCLUDING BUT NOT LIMITED TO, REPORTS, DATA, DELIVERABLES, OR INVENTIONS WILL NOT INFRINGE ANY PATENT RIGHTS OR OTHER PROPRIETARY RIGHTS OF A THIRD PARTY.

8.2	Each Party will bear its respective risks and liabilities incurred by it as a result of its obligations and efforts under this Agreement and shall not be liable for the acts of third parties or the consequences of the acts of third parties.  Notwithstanding anything herein to the contrary, nothing in this Agreement constitutes consent by the State of Florida or its agents and agencies to be sued or a waiver of sovereign immunity of the State of Florida beyond the limited waiver provided in Section 768.28, Florida Statutes.

8.3 	Insurance.  University, as a public body corporate entity, warrants and represents that it is self-funded for liability insurance, with said protection being applicable to officers, employees, servants and agents while acting within the scope of their employment by University, and will provide its Certificate of Insurance upon request.

SECTION 9 - TERMINATION

9.1	Termination.  Either Party may terminate this Agreement without cause upon sixty (60) days’ prior written notice to the other.  

9.2	Termination for Breach.  If either Party commits a material breach of this Agreement and fails to remedy that breach within sixty (60) days after receipt of written notice from the other Party, the Party giving notice may terminate this Agreement by written notice to the other Party, effective upon receipt. Material breach includes but is not limited to failure to provide any resources such as payment of any amounts due under this Agreement.

9.3	Surviving Terms.  Expiration or termination of this Agreement by either Party without cause under Section 9.1 does not affect the rights and obligations of the Parties that accrued prior to the effective date of termination.  Sponsor’s rights in Section 4 do not survive termination for material breach by Sponsor and any licenses or options granted in Section 4 shall be null and void. 

9.4	Payments on Termination.  Upon early termination of this Agreement by either Party for any reason, University will cease further obligation of funds and will take all reasonable steps to cancel or otherwise reduce outstanding obligations.  Sponsor will pay University for costs incurred up to the date of termination and any non-cancellable expenses obligated on or before the date of termination. 


SECTION 10 - NOTICES

	The Parties shall provide all notices for this Agreement to the Administrative contact with a copy to the Technical Matters contact. All notices shall be provided in writing by email, recognized national overnight courier, or registered or certified mail, postage prepaid, return receipt requested, to the following addresses:

	If to Sponsor			

Administrative Matters:
[SPONSOR FISCAL CONTACT]

				[Line 2]
				[Line 3]
				[Line 4] 
			[Line 5]  


Technical Matters:

[SPONSOR TECHNICAL REPRESENTATIVE]
[Address]
[Phone Number]
[Email]
	If to University:	

Administrative Matters:

Division of Sponsored Programs 
University of Florida
207 Grinter Hall
Gainesville, FL  32611-5500
(352) 392-9267
ufawards@ufl.edu 

Technical Matters:		

[PRINCIPAL INVESTIGATOR]
[Address]
[Phone Number]
[Email]

Intellectual Property Disclosure/Notices:
techlicensing@research.ufl.edu  

Office of Strategic Communications and Marketing: 
news@ufl.edu 




SECTION 11 -- MISCELLANEOUS

11.1	Independent Contractor.  University and Sponsor are independent contractors.  Neither Party may act as agent for the other or enter into any contract, warranty, or representation on behalf of the other.  Neither Party is bound by the acts or conduct of the other.

11.2	Governing Law.  This Agreement is governed and construed in accordance with the laws of the State of Florida.  The Parties shall bring any action in connection with this Agreement in courts of competent jurisdiction in Alachua County, Florida.

11.3	Assignment.  Neither Party may assign this Agreement voluntarily, by operation of law, or through change of control without the prior written consent of the other, which the Party may not unreasonably withhold or delay.  This Agreement is binding upon and inures to the benefit of the Parties and their permitted successors and assigns.

11.4	Agreement Modification or Amendment.  The Parties may only modify or amend this Agreement by a written instrument signed by both Parties.  Any waiver of rights or failure to act in a specific instance relates only to that instance and is not an agreement to waive any rights or fail to act in any other instance.  A purchase order may only be used for billing purposes.  No other terms of this Agreement may be modified by terms included in a purchase order.  The terms and conditions of such a purchase order do not apply, and such terms or conditions in a purchase order are null and void.

11.5	Force Majeure.  Neither Party is responsible for delays in fulfilling or performing any term of this Agreement (except for any obligations to make payments to the other Party hereunder) resulting from causes reasonably beyond its control, including fire, explosion, flood, tropical storm, hurricane, war, strike, pandemic, or riot, provided that the nonperforming Party uses reasonable efforts to avoid or remove causes of nonperformance and continues performance under this Agreement with reasonable dispatch after the causes are removed.

11.6	Export Controls.  Both Parties acknowledge that this Agreement and the performance thereof are subject to compliance with applicable United States laws, regulations, and orders, including but not limited to the International Traffic in Arms Regulations (ITAR), 22 CFR Parts 120 through 130, and the Export Administration Regulations (EAR), 15 CFR Parts 730 through 799, and all embargoes and/or other restrictions imposed by the Treasury Department’s Office of Foreign Asset Controls (OFAC), as amended. Both Parties further agree that if the export laws are applicable, the Parties will not disclose or re-export any technical data/materials received under this Agreement to any countries for which the United States government requires an export license or other supporting documentation at the time of export or transfer, unless the Parties have obtained prior written authorization from the appropriate U.S. government agency.  Should Sponsor intend to disclose export-controlled technology or items to University, Sponsor will disclose the United States Munitions List (USML) Category or Export Control Classification Number (ECCN), as appropriate, to University Administrative contact (identified in Section 10) prior to disclosure.  University reserves the right to decline receipt of export-controlled technology or items. 

11.7	Dispute Resolution.  The Parties shall attempt to cooperatively resolve any and all disputes and/or claims that arise under this Agreement by first engaging appropriate administrative officials of each Party who shall negotiate in good faith to seek a cooperative resolution.  For any dispute related to this Agreement that the Parties cannot resolve by mutual agreement, the Parties must submit to formal mediation in Gainesville, Florida, or other mutually agreed upon dispute resolution options. Upon dispute resolution failure,  either Party may pursue any available legal remedy. 

 11.8 	Severability.  If any provision of this Agreement is held invalid or unenforceable for any reason, the invalidity or unenforceability does not affect any other provision of this Agreement, and the Parties shall negotiate in good faith to modify the Agreement to preserve, to the extent possible, their original intent.  

11.9 	Entire Agreement.  This Agreement constitutes the entire agreement between the Parties with respect to its subject matter and supersedes all prior agreements or understandings between the Parties relating to its subject matter. 

11.10	Counterparts and Execution.  The Parties may execute this Agreement in one or more counterparts, each of which is an original, and all of which together are the same instrument.  Delivery of a signed Agreement by reliable electronic means, including email, shall be an effective method of delivering the executed Agreement.  This Agreement may be stored by electronic means and either an original or an electronically stored copy of this Agreement can be used for all purposes, including in any proceeding to enforce the rights and/or obligations of the Parties to this Agreement.

11.11	Headings.  Headings are for convenience and do not affect the meaning of any provision of this Agreement.

11.12   Order of Precedence.  In the event of any inconsistencies between the provisions set forth by this Agreement, the inconsistency shall be resolved by giving precedence in the following order (1) this Agreement, (2) Appendix B,  (3) Appendix C, (4) Appendix A. [NOTE: Review and remove sections not applicable to this agreement, e.g. B, C]
				 
[Signatures to follow on next page]

	IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives.

	[SPONSOR NAME]




Signature by:
	
	THE UNIVERSITY OF FLORIDA 
BOARD OF TRUSTEES



Signature by:

	Name:
	
	Name:

	Title:
	
	Title:

	Date:
	
	Date:







I acknowledge the Agreement and agree to be bound by its terms.



___________________________
[NAME OF PRINCIPAL INVESTIGATOR]
Principal Investigator

APPENDIX A
PROJECT

Title:

Statement of Work:


Deliverables:

APPENDIX B
BUDGET – see BUDGET SUMMARY TAB from UFIRST PROPOSAL

[If applicable; Remove Appendix B if Fixed Price Budget]


APPENDIX C
FLOW-DOWN TERMS

[If applicable; remove Appendix C if no Flow-Down Terms]
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