
COOPERATIVE EQUIPMENT USE AGREEMENT

BETWEEN

THE RESEARCH FOUNDATION OF STATE UNIVERSITY OF NEW YORK

and

     

This COOPERATIVE USE AGREEMENT is made this       day of      ,      , by and between THE RESEARCH FOUNDATION OF STATE UNIVERSITY OF NEW YORK, a nonprofit, educational corporation existing under the laws of the State of New York, with an office located at Office for Sponsored Programs, 312 Management Services Center, University at Albany, 1400 Washington Avenue, Albany, NY 12222, hereinafter referred to as the "FOUNDATION", acting on behalf of the University at Albany, State University of New York, hereinafter referred to as "UNIVERSITY", and      , a       existing under the laws of the State of      , with its principal offices located at      , hereinafter referred to as “COMPANY”.  FOUNDATION and COMPANY may be referred to individually as “Party” or collectively as “Parties.”

WHEREAS, COMPANY has developed competence and expertise in technical matters relating to “     ” hereinafter referred to as the "Field"; and


WHEREAS, UNIVERSITY wishes to promote and foster university-industry cooperation in the Field; and


WHEREAS, UNIVERSITY wishes to make available to its faculty and students additional education and research opportunities through interaction with scientists and engineers from industry; and


WHEREAS, UNIVERSITY has available certain research equipment, hereinafter referred to as "Equipment", which could enhance the ability of COMPANY to conduct research in the Field; and


WHEREAS, COMPANY is interested in obtaining access to and the use of the Equipment in connection with its research activities; and


WHEREAS, by terms of that certain agreement which was entered into between the State University of New York and the FOUNDATION on June 1, 1977, the State University of New York has delegated to the FOUNDATION authority to administer funds and to utilize UNIVERSITY facilities in connection with the conduct of research and research-related programs; and


WHEREAS, UNIVERSITY has adopted guidelines for the establishment of a program of University-Industry Cooperative Use of University Research Equipment, pursuant to the policy which was recommended for adoption by the State University of New York Board of Trustees on January 22, 1986, hereinafter referred to as “Cooperative Equipment Use Policy;” and


WHEREAS, the Parties desire to enter into an agreement whereby UNIVERSITY will make Equipment available to COMPANY pursuant to the Cooperative Equipment Use Policy.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements contained herein, it is mutually agreed by and between the respective Parties as follows:


1.
Subject to the terms and conditions as hereinafter provided, COMPANY shall be permitted to use the following designated Equipment:



     


Company shall have access to, and use of,       square feet of laboratory space in       , hereinafter referred to as “Laboratory Space.”

2.
UNIVERSITY shall supply all ordinary and necessary electricity and other utilities required for operation of the Equipment.  COMPANY may avail itself of other on-site campus services at the established third-party rates.


3.
COMPANY shall pay a fee to FOUNDATION in an amount not to exceed       DOLLARS ($     ) during the term of this Cooperative Agreement in consideration of its use of the Laboratory Space and Equipment.  Payments shall be made according to the following schedule:


     





     





     





     





(a)
COMPANY shall consult periodically with FOUNDATION, at a time determined by mutual agreement of the Parties, for the purpose of reviewing the status of this Cooperative Agreement.  UNIVERSITY reserves the right to modify any fees based on the annual, basic rental fee established for UNIVERSITY Equipment, and an assessment of the services and other valuable considerations afforded UNIVERSITY by COMPANY.


(b)
General institutional services and all computer and computer-related services provided to COMPANY by UNIVERSITY must be paid net 30 days upon receipt of invoice. All checks shall be made payable to The Research Foundation of SUNY and sent to: 

     



University at Albany




1400 Washington Avenue




Albany, NY 12222


4.
COMPANY warrants that its employees or agents who will use the Equipment have the qualifications necessary for safe operation of the Equipment.  FOUNDATION and/or UNIVERSITY, at their sole discretion, may require COMPANY to provide documentary evidence of such qualifications before allowing access to Equipment or Laboratory Space. UNIVERSITY facility staff will provide additional training in the use of the equipment if needed. COMPANY shall take proper care of the Equipment and Laboratory Space made available for its use and shall preserve the Equipment and Laboratory Space in good order and condition during the time the Equipment and Laboratory Space are in COMPANY's use. COMPANY shall be liable for any loss or damage to equipment ordinary wear and tear excepted. The activities of COMPANY shall not infringe upon, delay or conflict with the normal operations of UNIVERSITY, and in particular, shall not interfere with use of the Equipment in connection with the UNIVERSITY’S primary academic mission.  To the extent applicable, all operations of COMPANY will be in accordance with the UNIVERSITY “Equipment and Laboratory Space Use Guidelines” as well as the “Cooperative Equipment Use Policy” incorporated by reference herein.


5.
This Cooperative Agreement shall be interpreted according to the laws of the State of New York without regard to the conflict of laws principles thereof.  COMPANY shall comply with established FOUNDATION and UNIVERSITY regulations and policies and all laws, rules, orders, regulations, and requirements of federal, state and municipal governments applicable hereto.  COMPANY shall obtain and keep in force at its sole cost and expense any permits or licenses which may be required in this jurisdiction for conduct of its operations.


6.
In the event an invention, whether or not patentable, is developed in connection with COMPANY use of the Equipment, disposition of the invention shall be determined as follows:



(a)
If the invention is developed solely by employees of COMPANY pursuant to the Cooperative Use Policy of the State University of New York, the invention will be owned by COMPANY.


(b)
If the invention is developed by employees of COMPANY pursuant to the Cooperative Use Policy of the State University of New York, and assistance provided by faculty, staff and/or students of the State University of New York or staff of the FOUNDATION is limited to the operation of the Equipment in accordance with a COMPANY-designed protocol, the invention will be owned by COMPANY.


(c)
In any case where faculty, staff and/or students of State University of New York or staff of FOUNDATION participate in the research program which leads to an invention and participation is not pursuant to a Company-designed protocol, ownership of the invention shall vest solely in the FOUNDATION or jointly in the FOUNDATION and COMPANY, based on the relative contribution of the Parties.


7.
COMPANY agrees that this Cooperative Agreement shall in no way diminish the statutory authorization of the State University of New York and UNIVERSITY to possession, pursuant to State Education Law, of Equipment to which this Cooperative Agreement relates; nor shall the dominion and control by UNIVERSITY over said Equipment be in any way diminished. COMPANY acknowledges and agrees that it has no claim of title or interest in any of the Equipment.

8.
COMPANY specifically agrees that this Cooperative Agreement shall be void and of no further force and effect upon a) any use of Equipment to which this Cooperative Agreement relates which, at the sole discretion of UNIVERSITY, is inconsistent with State law or which in any way conflicts with the purposes or objectives of UNIVERSITY; b) or is in violation of the Cooperative Use Policy or the established Equipment and Lab Space Use Guidelines.


9.
COMPANY specifically agrees to pay all costs related to any modification of the Equipment that COMPANY requests in writing; provided however, that UNIVERSITY shall have sole discretion in approving any modifications of the Equipment.  

10.
COMPANY shall have the right, so long as this Cooperative Agreement shall remain in force, to enter upon the UNIVERSITY campus, but only for the purposes set forth in this Cooperative Agreement.  However, if in the judgment of FOUNDATION, in consultation with the State University of New York and UNIVERSITY, any activity of COMPANY or its personnel or clients is deemed incompatible with the purpose of this Cooperative Agreement or the best interest of the FOUNDATION, or the State University of New York, or UNIVERSITY, then the FOUNDATION may immediately terminate this Cooperative Agreement with liability of any kind, and COMPANY and its personnel shall promptly vacate the premises after a final meeting to surrender all badges, keys, and other University assigned identification.  Following exercise of its rights under this paragraph, FOUNDATION and UNIVERSITY will use its best efforts to terminate any ongoing experiments in a manner which will best preserve previously generated experimental results and COMPANY agrees to provide reasonable assistance in this regard.

11.
COMPANY agrees not to use the name of the State University of New York, the State of New York, or The Research Foundation of the State University of New York, or any staff members, employees, directors, officers or agents thereof, in advertising, sales promotion work, or in any other form of publicity except with the written permission of, and to the extent approved by, the State University of New York, the State of New York, or the FOUNDATION, as the case may be.


12.
COMPANY assumes all risks incidental to its use of the Equipment and the Laboratory Space and shall be solely responsible for any and all accidents and injuries to persons (including death) and property damage arising out of or in connection with such activities caused by the actions or negligence of COMPANY, its officers, employees, agents, or assigns, and hereby covenants and agrees to indemnify and hold harmless the FOUNDATION, the State of New York, the State University of New York, and UNIVERSITY and their respective officers, employees, agents and assigns, from any and all claims, suits, actions, damages and costs of every nature, including reasonable attorney’s fees and description arising out of or relating to the use of the Equipment or Laboratory Space. COMPANY shall maintain insurance in sufficient amounts for the purpose of carrying out this Agreement. All COMPANY users will maintain their own health and accident insurance and the COMPANY must carry appropriate business liability coverage. FOUNDATION and University will not be responsible for any medical expenses that the User may incur.  FOUNDATION and/or UNIVERSITY, at their sole discretion, shall require COMPANY upon request to provide documentary evidence of insurance in the form of Certificates of Insurance naming the FOUNDATION, the State of New York and UNIVERSITY as additional insureds before allowing access to Equipment or Laboratory Space.  COMPANY further agrees, upon request, to assume the defense and to defend, at its own cost and expense, any action brought at any time against the FOUNDATION, the State of New York, or the State University of New York with respect to such claims, suits, and losses.

13.
COMPANY specifically agrees that if this Cooperative Agreement is canceled or terminated for any reason, COMPANY shall have no claim against the FOUNDATION, the State of New York, State University of New York, or UNIVERSITY, nor their respective officers or employees, and further that the FOUNDATION, the State of New York, the State University of New York and UNIVERSITY, and their officers, employees, agents and assigns shall be relieved from any and all liability.

14.
Either Party may terminate this Agreement for any reason by providing the other Party with a formal written termination notice thirty (30) days prior to such termination.  COMPANY will be responsible for any payments which may have accrued prior to such termination.


15.
All notices, demands and other communications hereunder, except exchanges of technical information shall be delivered personally to the Party to which it is addressed or mailed to such Party by registered or certified mail, return receipt requested, with postage thereon fully prepaid, at the following addresses, unless otherwise subsequently modified by change of address in writing:


If to COMPANY:


     


     


     


     

If to FOUNDATION:


     


The Research Foundation of SUNY



Office for Sponsored Programs 



312 Management Services Center



University at Albany



Albany, New York 12222


With a copy to:



     


University Controller

University Hall Room 212
1400 Washington Avenue
Albany, NY 12222




Any notices, demands and other communications delivered personally shall be deemed to have been received by addressee at the time and date of its delivery.  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.


16.
This Cooperative Agreement, including any Exhibits, constitutes the entire agreement between the Parties hereto and all previous communication between the Parties, whether written or oral, with reference to the subject matter of this Cooperative Agreement is hereby superseded.


17.
This Cooperative Agreement shall be effective on       and shall continue through      , unless terminated earlier by either Party or extended in accordance with the terms of this Cooperative Agreement.


18.
COMPANY is encouraged to provide employment opportunities by hiring students during the academic year.


19.
COMPANY shall not assign, transfer or convey this Cooperative Agreement, or any interest herein, without the prior written consent of the FOUNDATION.


20.
This Cooperative Agreement may be changed, amended, modified or extended only by a written agreement duly executed by the Parties hereto.


IN WITNESS WHEREOF, this Cooperative Agreement has been duly executed by the Parties hereto as of the date hereinabove first written.

COMPANY






By: ______________________________







Date






Name: ____________________________



Title: _____________________________



UNIVERSITY AT ALBANY/THE RESEARCH FOUNDATION OF STATE UNIVERSITY OF NEW YORK
By: ________________________________  

Name: ______________________________


(VP, Dean, Dept Chair)

By: ________________________________


      Robert Webster, Ph.D.
   
Date

      
      Associate Vice President


      
By: ________________________________
      Kevin Wilcox

   
Date
      Assistant Vice President  & Controller



      Research Foundation Delegate
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