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COOPERATIVE RESEARCH AGREEMENT

BETWEEN

THE RESEARCH FOUNDATION FOR THE STATE UNIVERSITY OF NEW YORK

AND

SPONSOR

Made by and between THE RESEARCH FOUNDATION FOR THE STATE UNIVERSITY OF NEW YORK, a nonprofit, educational corporation organized and existing under the laws of the State of New York, with an office located at Office of Sponsored Program, Stony Brook, New York  11794-3362, hereinafter referred to as the “FOUNDATION” acting for Stony Brook University hereinafter referred to as “UNIVERSITY” and SPONSOR, a corporation organized and existing under the laws of ____________, with its principal office located at _________________________________ hereinafter referred to as the “SPONSOR”, hereinafter referred to as the “AGREEMENT”.  FOUNDATION and SPONSOR may be referenced herein independently as “Party” or jointly as “Parties”.

WITNESSETH:


WHEREAS, the Strategic Partnership for Industrial Resurgence at Stony Brook University, hereinafter referred to as “SPIR”, is intended to revitalize and redirect New York State industry by transforming it from a defense-related work force to a knowledge-based economy that continually develops new technologies, and, to achieve that objective seeks to foster the cooperation between university and industrial research and development efforts, and


WHEREAS, SPONSOR and FOUNDATION have a mutual interest in promoting research related to ________________________ , hereinafter referred to as the “FIELD”, and believe that such research will achieve the objectives of SPIR, and


WHEREAS, SPONSOR and FOUNDATION have agreed to support a research project entitled " “______________________________", hereinafter referred to as the “PROJECT”, which will be carried out by  __________________, hereinafter referred to as the “SPONSOR PROJECT DIRECTOR”, and _______________________, hereinafter referred to as the “FOUNDATION PROJECT DIRECTOR”; 


NOW, THEREFORE in consideration of the premises and the mutual covenants hereinafter contained, the parties agree as follows:


1.
Scope of Research
The FOUNDATION agrees to use reasonable efforts to conduct and carry out the PROJECT described in the scope of work, which is set forth in EXHIBIT A attached hereto.  SPONSOR and FOUNDATION may at any time amend the PROJECT. However, any amendment shall not be binding upon the Parties unless by mutual written agreement signed by authorized representatives of the Parties.


2.
Financial Considerations
a) SPONSOR and FOUNDATION agree to provide such financial considerations as are described in Exhibit B.  FOUNDATION contributions shall be provided through SPIR or such other cash or in-kind sources as FOUNDATION shall deem appropriate.  SPONSOR shall pay in full the amount it has committed upon execution of this AGREEMENT, unless the Parties agree on a fixed payment schedule which is described in Exhibit B.  An interest penalty of 1.5% per month will be added to the total invoice amount of payment if not received within forty-five (45) days of the invoice date.

Payment shall be made by check or wire as follows:

By check:  The Research Foundation for The SUNY


P.O. Box 9


Albany, NY 12201-0009


Attn: Cash Receipts Department

By wire: 
Key Bank of New York



66 Pearl Street



Albany, NY 12207-1501



Routing No: ABA-0213-00077; Account No: 10970107

b) The FOUNDATION shall retain title to all equipment, material, and supplies purchased and/or fabricated by it or the UNIVERSITY with funds provided by SPONSOR under this AGREEMENT. Such title shall remain with the FOUNDATION even if said equipment, material, and supplies are located in other than FOUNDATION or UNIVERSITY facilities.

3.
Term
This AGREEMENT shall commence on _________________ and shall continue through _______________________, unless terminated sooner or extended by mutual consent of the Parties hereto in accordance with provisions set forth elsewhere in this AGREEMENT.


4.
Termination
Either SPONSOR or FOUNDATION may terminate this AGREEMENT at any time by giving thirty (30) days written notice of termination to the other contracting party.  The thirty (30) day notice period shall commence on the date of receipt of the notice by the receiving Party.

b)
In the event that either Party commits any breach or default in any terms or conditions of this AGREEMENT, and also fails to cure such breach or default within thirty (30) days after receipt of written notice thereof, the non-breaching Party may, at its option and in addition to any other remedies which it may have in law or equity, terminate this AGREEMENT by sending a notice of termination in writing to the other Party to such effect. Termination shall be effective as of the date of receipt of such notice by the receiving Party.

c) FOUNDATION may, at its option, terminate this AGREEMENT effective immediately upon notice to the other Party if: i) SPONSOR has been declared insolvent, ceases or threatens to cease to carry on its business, or an administrator or receiver has been appointed over all or part of its assets; or ii) SPONSOR fails to comply with any payment obligation provided in Section 2 of this AGREEMENT.

d) 
Upon notification that this AGREEMENT has been terminated as provided above, the FOUNDATION shall immediately stop all work under this AGREEMENT on the date of receipt of said notice or to the extent specified in the written notice of termination.  SPONSOR agrees to pay all costs and non-cancellable commitments incurred by FOUNDATION during the course of performance of the PROJECT through the date of termination. Non-cancellable commitments shall include but are not limited to, personnel salary and benefits, and tuition costs for graduate research assistants employed under the PROJECT through the end of the semester during which notice of termination is made. 

e)  Any notice of termination shall be delivered to the non-terminating Party’s Administrative Representative with a copy to the Technical contact as identified in Section 10 of this AGREEMENT. 


5.
Change in Project Director
If for any reason the FOUNDATION’s PROJECT DIRECTOR is unable to fulfill the responsibilities required to carry out this AGREEMENT, the parties shall negotiate in good faith the continuance of this PROJECT.  However, if another principal investigator satisfactory to SPONSOR cannot be agreed upon, SPONSOR may terminate this AGREEMENT.  In the event of termination FOUNDATION shall be reimbursed for all costs it incurs in connection with this AGREEMENT which arise from commitments made by FOUNDATION prior to receipt of notice of termination, provided the commitments cannot be terminated by the FOUNDATION.


6.
Proprietary Information
The Parties acknowledge that they may possess certain Proprietary Information which may be utilized in performance of the PROJECT.  “PROPRIETARY INFORMATION” shall mean any information disclosed either directly or indirectly, in writing, orally or by inspection of tangible objects (including without limitation documents, software, prototypes, samples, plant and equipment) which is indicated as being Proprietary at the time of disclosure, or by circumstances that would alert a reasonable recipient that the information disclosed is of a Proprietary nature. For the avoidance of doubt, any and all software (including manuals and documentation, code, screen interfaces, business models and plans for use of the software) features shall be considered PROPRIETARY INFORMATION.  PROPRIETARY INFORMATION may also include information disclosed to the disclosing Party by third parties, and conveyed to the receiving Party. 

PROPRIETARY INFORMATION shall not, however, include any information presented in substantially complete form which (i) was publicly known and made generally available in the public domain prior to the time of disclosure by the disclosing Party; (ii) becomes publicly known and made generally available after disclosure by the disclosing Party to the receiving Party through no action or inaction of the receiving Party; (iii) is already in the possession of the receiving Party without obligations of Proprietary to any third party at the time of disclosure by the disclosing Party; (iv) is obtained by the receiving Party from a third party without a breach of such third party's obligations of Proprietary; (v) is or has been independently developed by the receiving Party without use of or reference to the disclosing Party's PROPRIETARY INFORMATION, as evidenced by receiving Party’s contemporaneous books and written records; (vi) is approved for disclosure, in writing, by the disclosing Party; or (vii) is required by law to be disclosed by the receiving Party, provided that the receiving Party gives the disclosing Party, when legally permissible, prompt written notice of such requirement prior to any such disclosure, and provides full assistance in obtaining an order protecting the information from public disclosure as a result of any such requirement. 

PROPRIETARY INFORMATION will only be disclosed to the employees, agents, consultants and students (if applicable) who require the same to fulfill the purposes of the PROJECT. No disclosure of PROPRIETARY INFORMATION to a third party shall be made without prior written consent of the disclosing Party. The receiving Party shall protect the disclosing Party’s PROPRIETARY INFORMATION with the same standard of care with which the receiving Party treats its own PROPRIETARY INFORMATION of a similar nature.  PROPRIETARY INFORMATION shall be used by the receiving Party only for the purposes permitted under this AGREEMENT.  The receiving Party receives no commercial grant of rights to the PROPRIETARY INFORMATION of the disclosing Party.  

Each Party shall, for a period of three (3) years after the termination of this AGREEMENT, maintain the same level of care to prevent the disclosure of a Party's PROPRIETARY INFORMATION, unless otherwise required by law.

7.
Publications
The FOUNDATION shall have the right to publish or otherwise disclose information gained in the course of the PROJECT conducted under this AGREEMENT.  FOUNDATION shall provide SPONSOR with a copy of any proposed manuscript or oral presentation for review and comment at least sixty (60) days prior to planned submission for publication. SPONSOR shall notify FOUNDATION within thirty (30) days of receipt of such material whether they contain SPONSOR’S PROPRIETARY INFORMATION as described in Section 6.  If FOUNDATION does not receive a written response from SPONSOR within thirty (30) days from date FOUNDATION sent proposed manuscript or oral presentation, FOUNDATION may proceed with publication and/or release of information as proposed.  SPONSOR may require an additional thirty (30) day delay in publication in order to coordinate the filing of any invention disclosures with FOUNDATION. In no event shall this delay exceed a total of sixty (60) days without mutual written agreement by both Parties. Subject to its obligation not to disclose SPONSOR's PROPRIETARY INFORMATION, FOUNDATION shall have the final authority to determine the scope and content of any publications.

8.
Use of Name

The Parties agree not to use the name and any logotypes or symbols of the other Party in any advertising, sales promotion, or other publicity matter without the prior written approval of the other Party.  However, this provision is not intended to restrict either Party from disclosing the existence and nature of this AGREEMENT, or from including its existence in the routine reporting of the Party’s activities

9.
Research Results & Inventions

a)  Definitions.  

As used in this AGREEMENT, the following terms will have the meanings set forth below.

1. Incidental Use of SUNY Resources. “Incidental Use of SUNY Resources” means the use of SUNY or FOUNDATION resources and facilities such as meeting rooms, office space, office supplies, photocopiers, telephones, fax machines, and other standard office equipment, personal-type computers, commercially-available software installed on such computers, and computer and communications networks, including internet access and data storage, that is occasional and/or non-essential to the creation of Intellectual Property.

2. Invention(s). “Invention(s)” means any invention or discovery that is potentially patentable, and conceived and reduced to practice under this AGREEMENT.  “SPONSOR Invention” means an Invention that is invented solely by SPONSOR personnel with no more than Incidental Use of SUNY Resources.  “FOUNDATION Invention” means an Invention that is invented solely by FOUNDATION or UNIVERSITY personnel; “Joint Invention” means an Invention that is invented jointly by SPONSOR and FOUNDATION personnel, or (ii) invented by SPONSOR personnel with more than Incidental Use of SUNY Resources.  
3. Intellectual Property.  “Intellectual Property” or “IP” means all proprietary rights in Inventions, patent applications, patents, copyrightable works, mask works, trademarks, trade secrets, and any information embodying proprietary data, such as technical data and computer software.
4. Background Intellectual Property.  “Background Intellectual Property” or “BIP” means the Intellectual Property of a party that was created prior to the Effective Date of this Agreement, is related to the Field, and is used in the Project.  “SPONSOR BIP” means the Background Intellectual Property of SPONSOR, if any, as identified in Exhibit A hereto.  “FOUNDATION BIP” means the Background Intellectual Property of FOUNDATION known to the Principal Investigator.
5. Other Intellectual Property.  “Other Intellectual Property” means any IP created or owned by either Party that is neither Background IP nor an Invention.

6. Project Reports.  “Project Reports” means the written reports prepared by FOUNDATION and delivered to SPONSOR during the PROJECT, as set forth in Exhibit A.

7. Research Results. “Research Results” means all data, findings, know-how, methods, techniques, intangible results, tangible materials, software, prototypes, and work product that result from the performance of the PROJECT pursuant to this AGREEMENT. For purposes of clarity, Research Results does not include Project Reports.

b)  IP Rights and Obligations of SPONSOR.

1. Ownership of IP.  SPONSOR will own all SPONSOR BIP, SPONSOR Inventions, SPONSOR’s Other Intellectual Property, and copyright in the Project Reports. SPONSOR will jointly own, together with FOUNDATION, all Joint Inventions.
2. Invention Disclosures.  SPONSOR will notify FOUNDATION in writing within thirty (30) days of receipt of an Invention disclosure covering a SPONSOR Invention or Joint Invention.  All Invention disclosures exchanged under this AGREEMENT will be kept confidential by the Parties.
3. Sponsor Inventions.  SPONSOR will control and bear the expense of the preparation, filing, prosecution, and maintenance of all United States and foreign patent applications claiming SPONSOR Inventions.
4. Joint Inventions.  SPONSOR will control and bear the expense of the preparation, filing, prosecution, and maintenance of all United States and foreign patent applications claiming Joint Inventions, with FOUNDATION’s cooperation and assistance. Notwithstanding the foregoing, for any Joint Invention, if SPONSOR does not wish to file a patent application, continue prosecution of a pending patent application, or maintain a patent through its full term, SPONSOR will notify FOUNDATION in writing no less than ninety (90) days in advance of the relevant patent deadline and FOUNDATION shall have the option, but not the obligation, to take over control of the prosecution and maintenance of the patent or application, and SPONSOR will assign the entirety of its right in the patent or application to FOUNDATION. 
5. Trade Secrets.  SPONSOR will not disclose any SPONSOR trade secret(s) except on a limited, need to know basis as strictly necessary for FOUNDATION's performance of PROJECT (s) under this AGREEMENT.  Prior to disclosing any trade secret(s), SPONSOR and FOUNDATION will mutually agree on a set of procedures to govern such disclosure and protect the trade secret(s).  Such procedures must be documented in writing as an addendum to this AGREEMENT signed by the Authorized Official for each Party.
6. Third Party Rights.  SPONSOR will disclose to FOUNDATION any third party rights, known to SPONSOR’s official signing this AGREEMENT, including federal, private or individual claims that impact the ownership of IP arising from or used as background for performance of the PROJECT under this AGREEMENT. 
7. Research Licenses.  SPONSOR grants to FOUNDATION a non-exclusive, non-commercial research license: i) to use SPONSOR BIP and SPONSOR Invention(s) in the performance of the PROJECT, and ii) to use the Project Reports. SPONSOR grants no other license under this AGREEMENT.  SPONSOR is granted by FOUNDATION a non-exclusive, non-commercial research license to use FOUNDATION BIP, FOUNDATION Invention(s), and the Research Results in the performance of the PROJECT.
8. Option for Commercial License.  In the event that SPONSOR wishes to obtain a commercial license to the Research Results and/or any of FOUNDATION’s IP rights related to the Project, it will notify FOUNDATION in writing. Upon receiving such notification, FOUNDATION will grant to SPONSOR a ninety (90) day option period ("Option Period"), beginning of the date of the notification, to negotiate for a royalty-bearing commercial license, the terms of which must be mutually agreeable to the parties.  The Option Period may be set for a period of other than 90 days upon mutual written agreement of the Parties. 
c)  IP Rights and Obligations of Foundation.

1. Ownership of IP. FOUNDATION will own all FOUNDATION BIP, FOUNDATION Inventions, FOUNDATION’s Other Intellectual Property, and the Research Results.  FOUNDATION will jointly own, together with SPONSOR, all Joint Inventions.
2. Invention Disclosures.  FOUNDATION will notify SPONSOR in writing within thirty (30) days of receipt by its technology transfer or equivalent office of an Invention disclosure covering a FOUNDATION Invention or Joint Invention. All Invention disclosures exchanged under this AGREEMENT will be kept confidential by the Parties.
3. Foundation Inventions.  FOUNDATION will control and bear the expense of the preparation, filing, prosecution, and maintenance of all United States and foreign patent applications claiming FOUNDATION Inventions.
4. Joint Inventions.  FOUNDATION will cooperate with and assist SPONSOR in the prosecution and maintenance of patent applications and patents claiming Joint Inventions, as set forth in section 9(b)(4).
5. Third Party Rights.  FOUNDATION will disclose to SPONSOR any third party rights, known to FOUNDATION’s official signing this AGREEMENT, including federal, private, or individual claims that impact the ownership of IP arising from or used as background for performance of the PROJECT under this AGREEMENT. 
6. Research Licenses. FOUNDATION is granted by SPONSOR, and grants to SPONSOR, the non-commercial research licenses as set forth in section 9(b)(7).
7. Option for Commercial License. In the event that SPONSOR notifies FOUNDATION that it wishes to obtain a commercial license as set forth in section 9(b)(8), FOUNDATION will negotiate the terms of such license in good faith with SPONSOR during the Option Period. 
8. No other licenses.  Except as expressly set forth herein, FOUNDATION grants no other licenses under this AGREEMENT.

10.
Assignment
Neither Party may assign or otherwise transfer this AGREEMENT and the rights acquired hereunder without the written consent of the other Party; this consent shall not be unreasonably withheld. Any assignment or transfer shall be void unless the assignee agrees in writing to be bound by the terms and conditions of this AGREEMENT.
11. Technical and Contractual Representatives. Notices 
Requests for changes which affect the costs, schedule, statement of work, or other terms and conditions of this AGREEMENT shall be directed to FOUNDATION’s Authorized Representative. No changes to this AGREEMENT shall be binding upon either Party unless incorporated in a written modification to this AGREEMENT and signed by the Authorized Representative of both Parties. The following Authorized Representatives are hereby designated for this AGREEMENT: 
FOUNDATION:




SPONSOR:
Technical:



Technical: 
Administrative:





Administrative:

Authorized Representative:



Authorized Representative:

All notices shall be made in writing, sent by U.S. First Class Mail or via overnight delivery to the addresses listed below.  

All notices mailed to Foundation should be addressed to: 

Office of Sponsored Programs

W5510 Melville Library

Stony Brook University

Stony Brook, NY 11794-3362

With a required copy emailed to: osp_contracts@stonybrook.edu
All notices to SPONSOR should be addressed to: 



_________________________________
Exchanges of export controlled information as per Section 13 shall be delivered to:



Susan Gasparo


Assistant Director for Export Control Compliance
Conflict of Interest Administrator 
Office of Research Compliance
W5530 Frank Melville Jr. Memorial Library
Stony Brook, New York 11794-3368
Any notices, demands, and other communications so mailed shall be deemed to have been received by the addressee seven (7) days after the time and date of its being so mailed.


12.
Governing Law
This AGREEMENT shall be construed, governed, interpreted, and applied in accordance with the laws of the State of New York, U.S.A., except that questions affecting the construction and effect of any patent shall be determined by the law of the country in which the patent was granted.


13.
Modifications


The parties hereto acknowledge that this instrument sets forth the entire agreement and understanding of the parties hereto as to the subject matter hereof, and shall not be subject to any change or modification except by the execution of a written instrument subscribed to by the parties hereto.  


14.  Export Controls
This AGREEMENT shall be subject to all applicable government export and import laws and regulations. The parties agree to comply and reasonably assist the other party, upon request by that party, in complying with all applicable government export and import laws and regulations. The parties acknowledge that they may not directly or indirectly export, re-export, distribute or transfer any technology, information or materials of any value to any nation, individual or entity that is prohibited or restricted by the International Traffic in Arms Regulation (ITAR), the Export Administration Regulations (EAR), the Office of Foreign Assets Controls (OFAC), the United States Department of State’s State Sponsors of Terrorism, or by any other United States government agency without first obtaining the appropriate license.  
SPONSOR confirms that the PROTECTED INFORMATION it discloses does not contain export controlled technology or technical data identified on any US export control list, including but not limited to the Commerce Control List (CCL) at 15 CFR 774 and the US Munitions List (USML) at 22 CFR 121. In the event SPONSOR intends to provide FOUNDATION’s PROJECT DIRECTOR with export controlled information, SPONSOR will inform FOUNDATION’S Assistant Director for Export Control Compliance, as identified in Article 11, in writing thirty (30) days prior to the release of export controlled technology or technical data. SPONSOR agrees not to provide any export controlled information to FOUNDATION’s PROJECT DIRECTOR, or others at FOUNDATION without the written agreement of FOUNDATION’S Assistant Director for Export Control Compliance. 


15.
Severability
The provisions of this AGREEMENT are separable, and in the event any provisions of this AGREEMENT are determined to be invalid or unenforceable under any controlling body of law, such invalidity or unenforceability shall not in any way affect the validity or enforceability of the remaining provisions hereof.

16.
Indemnification
SPONSOR and FOUNDATION agree to indemnify, defend, and hold harmless each other and their trustees, officers, staff, employees, students, and agents and their respective successors, heirs, and assigns (the “Indemnified Parties”), against any liability, damage, loss, or expense (including reasonable attorneys’ fees and expenses of litigation) incurred by or imposed upon the Indemnified Parties or any one of them in connection with any third party claims, suits, actions, demands, or judgments arising out of (i) the use or misuse of the research or any Inventions, Research Results, reports or products, whether tangible or intangible, conceived, discovered or developed under this AGREEMENT or (ii) arising out of any other activities to be carried out by or on behalf of SPONSOR and FOUNDATION pursuant to this AGREEMENT.

SPONSOR and FOUNDATION shall attempt to resolve any dispute as follows: 
a) In good faith by direct, Proprietary and informal negotiations.

b) If the Parties are unable to resolve the dispute informally, they may consent to mediation upon mutual agreement.

17. Status of Parties

The relationship of the Parties shall be that of principal and independent contractor and not of an employer-employee relationship.

This AGREEMENT shall not be construed to contain any authority, either express or implied, enabling FOUNDATION to incur any expense or perform any act on behalf of SPONSOR without express written consent.

18. WARRANTY AND LIABILITY

a)
EXCEPT AS OTHERWISE EXPRESSLY SET FORTH HEREIN, FOUNDATION MAKES NO REPRESENTATIONS AND EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND VALIDITY OF INVENTIONS, RESEARCH RESULTS, REPORTS OR ANY OTHER MATERIAL PROVIDED UNDER THIS AGREEMENT. ALL INVENTIONS, RESEARCH RESULTS, REPORTS OR ANY OTHER MATERIAL PROVIDED BY FOUNDATION UNDER THIS AGREEMENT ARE PROVIDED “AS-IS”.

b)
NO WARRANTY OR REPRESENTATION IS MADE THAT ANYTHING MADE, USED, SOLD, OR COMMERCIALLY TRANSFERRED, UNDER THE TERMS OF THIS LICENSE, WILL BE FREE FROM INFRINGEMENT OF ANY THIRD PARTY INTELLECTUAL PROPERTY RIGHTS. 

c)
NOTHING IN THIS AGREEMENT, EITHER EXPRESS OR IMPLIED, OBLIGATES FOUNDATION EITHER TO BRING OR TO PROSECUTE ACTIONS OR SUITS AGAINST THIRD PARTIES FOR PATENT INFRINGEMENT OR ENFORCEMENT OF RIGHTS OR TO FURNISH ANY INTELLECTUAL PROPERTY, INFORMATION OR MATERIALS NOT EXPLICITLY PROVIDED FOR UNDER THIS AGREEMENT.

d)
IN NO EVENT WILL FOUNDATION BE LIABLE FOR ANY INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES RESULTING FROM THE PERFORMANCE OF THIS AGREEMENT OR THE USE OF THE INVENTIONS, RESEARCH RESULTS, REPORTS OR ANY OTHER MATERIAL PROVIDED UNDER THIS AGREEMENT INCLUDING, WITHOUT LIMITATION, FOR LOST PROFITS, LOST DATA, OR DOWNTIME, WHETHER OR NOT FOUNDATION HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

e)
IN NO EVENT WILL FOUNDATION’S AGGREGATE LIABILITY TO LICENSEE OR ANY THIRD PARTY FOR ANY CLAIMS, LOSSES, INJURIES, SUITS, DEMANDS, JUDGMENTS, LIABILITIES, COSTS, EXPENSES, OR DAMAGES, FOR ANY CAUSE WHATSOEVER (INCLUDING, BUT NOT LIMITED TO, THOSE ARISING OUT OF OR RELATED TO THIS AGREEMENT), AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY, EXCEED THE FEES RECEIVED BY FOUNDATION FROM SPONSOR PURSUANT TO THIS AGREEMENT. LIMITATIONS OF LIABILITY REFLECT THE ALLOCATION OF RISK BETWEEN THE PARTIES. THE LIMITATIONS SPECIFIED IN THIS ARTICLE 19 WILL SURVIVE AND APPLY EVEN IF ANY LIMITED REMEDY SPECIFIED IN THIS AGREEMENT IS FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE.

f)
THIS AGREEMENT DOES NOT CONFER BY IMPLICATION, ESTOPPEL, OR OTHERWISE ANY LICENSE OR RIGHTS TO ANY OTHER FOUNDATION PROPERTY OTHER THAN THOSE RIGHTS EXPRESSLY STATED HEREIN.

19.  Binding Effect

This AGREEMENT shall be binding upon and inure to the benefit of the Parties hereto and their respective successors or assigns.

20. Survival

In the event of termination of this AGREEMENT for any reason, the following sections shall survive termination: 6, 8, 9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21 and 22.

21. Entire Agreement

This AGREEMENT represents the entire agreement and understanding of the parties hereto.  No prior writings, conversations, or representations of any nature shall be deemed to vary the provisions of this AGREEMENT.

22. Order of Precedence

In the event of any inconsistency between clauses 1-22 of this AGREEMENT, and the attached Exhibit A, the inconsistency should be resolved by giving precedence to clauses 1-22


IN WITNESS WHEREOF, the parties hereto have caused this AGREEMENT to be executed by their duly authorized representatives, all intending to be legally bound hereby.
THE RESEARCH FOUNDATION FOR THE
SPONSOR 
STATE UNIVERSITY OF NEW YORK 

By:________________________
By:______________________

Title: _______________________
Title: _______________________

Date:______________________
Date:____________________

I have read this AGREEMENT and understand my obligations hereunder:

Signed:_______________________________________

FOUNDATION’s PROJECT DIRECTOR 

Date: _________________________________________

EXHIBIT A
SCOPE OF WORK

EXHIBIT B

PAYMENT SCHEDULE
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