The Industry/University Cooperative Research Center 
for Energy-Smart Electronic Systems

MEMBERSHIP AGREEMENT

THIS AGREEMENT is made this 1st day of September, 20__ by Villanova University, with its primary location at Villanova University (Mailing address:  Office of Research Administration, 800 Lancaster Avenue, Villanova, Pennsylvania, 19085-1699), hereinafter called UNIVERSITY on behalf of the Industry/University Cooperative Research Center for Energy-Smart Electronic Systems (ES2) which is defined as all ES2 Research Sites funded by the Industry/University Cooperative Research Center Program of the National Science Foundation and __________________, a corporation organized under the laws of the State of ________, with offices located at _______________________________, hereinafter called “COMPANY.”
WHEREAS, the parties to this Agreement intend to join together in a cooperative effort to support an Industry/University Cooperative Research Center in Energy-Smart Electronic Systems (hereinafter called "CENTER") at the UNIVERSITY to maintain a mechanism whereby the UNIVERSITY environment can be used to perform research to optimize energy efficiencies and thermal management of electronic systems and data centers, and 

WHEREAS, the Industry/University Cooperative Research Center in Energy-Smart Electronic Systems is a cooperative effort between multiple universities (Binghamton University, University of Texas at Arlington, Georgia Institute of Technology and Villanova University, and any future universities as determined), and

WHEREAS, industrial membership in CENTER is between the member COMPANY and the specific UNIVERSITY identified above.
NOW THEREFORE, for the mutual benefit, each to the other, the parties hereto agree to the following terms and conditions:
A. CENTER will be operated by certain faculty, staff and students at the UNIVERSITY. For the first five years, the CENTER will be supported jointly by industrial firms, Federal laboratories, the National Science Foundation (NSF), the State, and the UNIVERSITY. It is possible that the UNIVERSITY may receive support from NSF for an additional five years and then for a third additional five years at reduced levels.
B. Any COMPANY, Federal Research and Development organization, or any Government-owned Contractor Operated laboratory may become a sponsor of the CENTER, consistent with applicable state and federal laws and statutes.  
C. COMPANY agrees to contribute (Alternative 1:  $50,000 in support of the CENTER and thereby becomes a Full Member (Alternative 2:  $25,000 in support of the CENTER and thereby becomes an Associate Member (Alternative 3:  $50,000 in In-Kind equipment and services and thereby becomes a full In-Kind member for one year). Benefits accrue to members according to the schedule found at http://www2.binghamton.edu/ES2/.
The term of this Agreement is September 1, 20__ - August 31, 20__.  Payment of these membership fees shall be made to Villanova University, IUCRC, as a lump sum effective September 1, 20__; or in four equal quarterly installments on September 1, December 1, March 1, and June 1, of each year of membership. Checks from COMPANY should be made payable to Office of Research Administration (ORA), Villanova University, Middleton Hall, 800 Lancaster Avenue, Villanova, PA 19085-1699.
Because research of the type to be done by the CENTER takes time and research results may not be obvious immediately, COMPANY should join CENTER with the intention of remaining a fee paying member for at least two years. However, COMPANY may terminate this Agreement by giving UNIVERSITY 90 days written notice prior to the termination date.
D. There will be an Industrial Advisory Board composed of one representative from each member. This board makes recommendations on (a) the research projects to be carried out by CENTER (b) the apportionment of resources to these research projects, and (c) the formulation of and subsequent changes to CENTER Bylaws. Such Bylaws will be adopted at the first Advisory Board meeting and will become part of this Agreement as Exhibit A.
E. UNIVERSITY reserves the right to publish in scientific or engineering journals the results of any research performed by CENTER. COMPANY, however, shall have the opportunity to review any paper or presentation containing results of the research program of CENTER prior to publication of the paper. If COMPANY determines that the proposed publication contains patentable subject matter and the COMPANY desires to have such subject matter protected by a patent application, UNIVERSITY agrees, at its choosing, to either delay publication or disclosure for up to ninety (90) days until a patent application has been filed or to remove the description of patentable subject matter.  UNIVERSITY shall have the final authority to determine the scope and content of any publications, provided that such authority shall be exercised with reasonable regard not to publish confidential or proprietary information except as allowed by this Agreement and any separate Confidentiality Agreement in accordance with Clause F below.
F. It is understood that in the course of carrying out this Agreement, COMPANY and UNIVERSITY may wish to share proprietary information. If so, the exchange of Proprietary Information will be handled via a separate Confidentiality Agreement.
G. All inventions conceived or first reduced to practice in the course of research funded by the CENTER solely by investigators from LEAD or PARTNER UNIVERSITY will be owned solely by the investigator’s home institution, pursuant to chapter 18 of title 35 of the United States Code, commonly called the Bayh-Dole Act.  UNIVERSITY will have ownership of all patents developed from this work, subject to “march-in” rights as set forth in the Bayh-Dole Act.
H. UNIVERSITY agrees that Full Member COMPANIES of the CENTER are entitled to a nonexclusive royalty-free license to CENTER-funded UNIVERSITY inventions. COMPANY will have the right to sublicense to its subsidiaries and affiliates. Full Member COMPANIES that wish to exercise rights to a royalty-free license agree to pay for the costs of patent application.
I. If only one COMPANY seeks a license, that COMPANY may negotiate an exclusive fee-bearing license. COMPANY has the right to sublicense to its subsidiaries and affiliates.
J. Copyright registration may be obtained for software developed by CENTER. Full Member COMPANIES shall be entitled to a nonexclusive, royalty-free license to all software developed by CENTER, exercisable within six (6) months from disclosure of any software.  COMPANY will have the right to enhance and to re-market enhanced or unenhanced software with royalties due to CENTER to be negotiated, based on the worth of the software.
K. Any royalties and fees received by UNIVERSITY under this Agreement will be handled in accordance with relevant UNIVERSITY policies and regulations.
L. UNIVERSITY shall not assume any liability for the actions or omissions of COMPANY. COMPANY shall indemnify and hold the UNIVERSITY harmless against all claims, liability, injury, damage or cost based upon injury or death to person, or loss of, damage to, or loss of use of property, which arises out of the performance of this agreement to the extent that such claims, liability, damage, cost or expense results from the negligence of a party's agents or employees.
M. UNIVERSITY DISCLAIMS ANY AND ALL WARRANTIES BOTH EXPRESS AND IMPLIED WITH RESPECT TO THE SERVICES TO BE PERFORMED HEREUNDER AND ANY DELIVERABLES RESULTING THEREFROM, INCLUDING THEIR CONDITION, CONFORMITY TO ANY REPRESENTATION OR DESCRIPTION, THE EXISTENCE OF ANY LATENT OR PATENT DEFECTS THEREIN, AND THEIR MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE OR PURPOSE. FURTHER, THE UNIVERSITY DISCLAIMS ANY WARRANTY THAT THE USE OF ANY OF THE INVENTIONS OR IP WILL NOT INFRINGE ANY RIGHTS OF THIRD PARTIES.
N. UNIVERSITY, CENTER, and COMPANY shall be and act as independent contractors, and under no circumstances shall this Agreement be construed as one of agency, partnership, joint venture, or employment between the parties.  UNIVERSITY, CENTER and COMPANY shall each be solely responsible for the conduct of their respective employees, agents and contractors in connection with the performance of their obligations hereunder.
O. Neither UNIVERSITY, on behalf of the CENTER, nor COMPANY shall have any right to assign this Agreement without the prior written consent of the other party.  This Agreement and all of the terms and provisions hereof will be binding upon, and will inure to the benefit of, the parties hereto and their respective successors and permitted assigns.
P. This Agreement shall be governed by the laws of the Commonwealth of Pennsylvania without reference to any conflicts of laws provisions that would apply under the laws of another state.
Q. It is understood that this Agreement may be modified only under terms mutually agreed upon in a duly executed amendment to this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their duly authorized representatives, all intending to be legally bound hereby.

UNIVERSITY




(insert Member Name here)
By___________________________________
By_________________________________

Name:
Dr. Milton Cole



Name_______________________________

Title:
Assistant Vice President
Office of Research Administration

Title________________________________

Date__________________________________
Date________________________________

PAGE  
4

