CONFIDENTIAL


MEMORANDUM OF UNDERSTANDING

BETWEEN

THE UNIVERSITY OF MISSISSIPPI

AND

COMPANY
THIS AGREEMENT is made and entered into on the ______ day of _______ (the “Effective Date”) by and between the UNIVERSITY OF MISSISSIPPI, with a principal address at University, Mississippi, 38677 (“UM”) and ___________with a principal address at ___________ (“COMPANY”).   UM and COMPANY will seek to develop and implement a mutually beneficial relationship consisting of, but not limited to, the following areas of cooperation in the general area of _____________(the “Collaboration”).

1. The Parties will collaborate to identify research and commercial opportunities of mutual interest in the general field of ______________.
2. COMPANY will decide if and when to fund research activities of mutual interest at UM (a “Project”).  Each Project will be covered by a separate Research Agreement with a budget and scope acceptable to both Parties.

3. The Parties will work together to identify and apply for grants and other funding opportunities including but not limited to Small Business Innovation Research Program (“SBIR”) and Small Business Technology Transfer Program (“STTR”) grants.

4. This Agreement will be in effect for a period of five (5) years from the Effective Date and may be extended by mutual agreement in writing by both Parties.

5. This Agreement may be terminated at any time by either Party’s giving ninety (90) days written notice to the other Party.

6. The Parties agree to treat as confidential and not disclose to any third Party                                                               without prior written consent of the other Party, information or data that is identified confidential (“Confidential Information”).  Excluded from this obligation of confidentiality is information which:

a. was known to the recipient as evidenced by written documents prior to the date of disclosure by a Party hereto;

b. was subsequently disclosed to recipient by a third Party who has a right to disclose such information;

c. was public knowledge prior to disclosure or became public knowledge subsequent to disclosure other than through acts or omissions attributable to recipient; or

d. was independently discovered by the recipient without any reference to the other Party’s Confidential Information as evidenced by its written documents.


Notwithstanding any provision to the contrary contained herein, it is recognized that UM is a public agency of the State of Mississippi and is subject to the Mississippi Public Records Act, §§25‑61‑1, et. seq., Miss. Code Ann. If a public records request is made for any Information provided to UM pursuant to this agreement, UM shall promptly notify the disclosing party of such request. The disclosing party shall promptly institute appropriate legal proceedings to protect its Information. No Party to this agreement shall be liable to the other Party for disclosures of Information required by Court order or required by law.


      7.
COMPANY will own all right, title and interest in and to any invention, whether or not patentable, invented solely by employees of COMPANY (“COMPANY INVENTIONS”).   UM will own all right, title and interest in and to any invention, whether or not patentable, invented solely by employees of UM (“UM INVENTIONS”).  Right, title and interest in and to inventions, whether or not patentable, invented jointly by employees of COMPANY and UM will be owned jointly by COMPANY and UM, each Party having an equal and undivided interest (“JOINT INVENTIONS”).

      8.
UM will grant to COMPANY in the Research Agreement an exclusive option to obtain an exclusive, royalty-bearing, worldwide license to UM’s interest in a UM INVENTION and in a JOINT INVENTION with the right to grant sublicenses.  COMPANY will be required to notify UM of its exercise of the option within one hundred eighty (180) days of UM’s full written disclosure to COMPANY of such invention (the “Option Period”). If Company exercises the option, the Parties will negotiate in good faith the terms of a separate License Agreement that are fair and equitable to both Parties, recognizing the relative contributions of each Party.  It is anticipated that COMPANY will be solely responsible for payment of all patent expenses and will pay licensing income to UM in the form of royalties on sales, annual licensing fees and/or other forms of licensing income acceptable to both Parties depending on the specifics of the commercial opportunity.  
IN WITNESS WHEREOF, each of the Parties hereto has caused this agreement to be duly executed by its legally authorized agent on the day and year indicated below.

             THE UNIVERSITY OF MISSISSIPPI


______________________________________ Date: _________


Walter G. Chambliss, Ph.D       
           

    


Director of Technology Management, Office of Research & Sponsored Programs
Acknowledged by:


______________________________________Date:__________

COMPANY 


________________________________________Date: _________
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