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Center
This Agreement is made on (“EFFECTIVE DATE”) by and between the Universities
listed in Appendix A, (hereinafter collectively called "UNIVERSITIES") and ,

(hereinafter called "MEMBER") for the Intelligent, Distributed, Embedded Applications and Systems
(IDEAS) Center, comprised of UNIVERSITIES funded by the Industry-University Cooperative Research

Center (IUCRC) Program of the National Science Foundation.

WHEREAS, the parties to this Agreement intend to join together in a cooperative effort to support an
Industry-University Cooperative Research Center for Intelligent, Distributed, Embedded Applications and
Systems (IDEAS) (hereinafter called "CENTER") at the UNIVERSITIES to perform research, the parties
hereby agree to the following terms and conditions:

A.

CENTER will be operated as a consortium integrating industry, government, and academia. The
industrial community includes but is not limited to major corporations, middle market
companies, small businesses, and startups. Public participants may range from local
governments to divisions of federal agencies.

MEMBER agrees to contribute a minimum of $75,000 annually in support of the CENTER and
thereby becomes a member. Membership fees are not refundable. This Agreement shall renew
annually on the EFFECTIVE DATE.

This Agreement commences upon the EFFECTIVE DATE and continues in force thereafter in
accordance with the terms of this Agreement. However, MEMBER may terminate this
Agreement (and thereby its membership) by giving the CENTER no less than sixty (60) days
written notice prior to the termination date. Should MEMBER exercise its termination option
and said termination date occurs prior to the end of the year through which the MEMBER has
made its contribution, the CENTER shall not be obligated to provide a refund on any portion
thereof.

Payment shall be made in a lump sum and checks shall be made payable to " Arizona State
University." Questions regarding payment should be directed to the person issuing the invoice
or to cashmanagement@asu.edu.

Send checks or paper remittance advices to:

Office for Research & Sponsored Projects Administration
Arizona State University

PO Box 876011

Tempe, AZ 85287-6011

For overnight courier, send to:


mailto:cashmanagement@asu.edu

Office for Research & Sponsored Projects Administration
Arizona State University

Centerpoint, Suite 310

660 S. Mill Avenue

Tempe, AZ 85281

C. There will be an Industry Advisory Board (IAB) composed of one designated representative from
each member. MEMBER shall designate a single representative to the Board and shall notify
CENTER of the designation. MEMBER retains the right to change the designated representative
at any time, provided MEMBER notifies the CENTER of the change. This Board primarily makes
recommendations on (a) the research projects to be carried out by CENTER, (b) changes in the
bylaws, and (c) other supporting activities at the CENTER.

D. UNIVERSITIES reserve the right for their faculty, research staff, and students involved in Center
research to publish the results of any research performed by CENTER. MEMBER, however, shall
have the opportunity to review any publication containing results of the research program of
CENTER prior to publication and shall have the right to request the CENTER for a delay in
publication for a period not to exceed 60 day(s) from the date of submission to MEMBER,
provided that MEMBER makes a written request and justification for such delay within 30 days
from the date the proposed publication is submitted to MEMBER.

E. All intellectual property (IP) derived from inventions conceived or first actually reduced to
practice within the CENTER shall belong to one or more of the UNIVERSITIES which own the said
IP. UNIVERSITIES will take such action as is necessary to ensure that it/they has/have ownership
of all patents developed from this work and shall be responsible for ensuring compliance with
chapter 18 of title 35 of the United States Code, commonly called the Bayh-Dole Act.

F. UNIVERSITIES agree that all CENTER members are entitled to a nonexclusive royalty-free license.
MEMBERS that wish to exercise rights to a royalty-free license agree to pay patent application
and maintenance costs.

G. All software created under this Agreement will be released as open source under the Apache X.Y
license (“Center Software”). The parties agree that they will not pursue patent protection for
such software. Therefore, each party understands and agrees that if it wishes to utilize any
Center Software created solely by the other party, it can obtain and use such Center Software
under the terms of the Apache X.Y license.

H. Any royalties and fees received by UNIVERSITIES under this Agreement, over and above
expenses incurred, will be distributed according to the universities’ royalty distribution policies,
with the understanding that 33% will accrue to the CENTER operating account, or to the relevant
UNIVERSITIES involved in the royalty/fee agreements in the event that the CENTER is no longer
in operation.

l. This membership agreement remains valid until this Agreement is terminated in writing by:

1) The MEMBER giving the IDEAS Center via Arizona State University, 60 days written notice
prior to the termination date; or

2) UNIVERSITIES giving MEMBER 60 days written notice prior to the termination date.

IUCRC MEMBERSHIP AGREEMENT — IDEAS Center Page 2 of 5



J. An individual UNIVERSITY may withdraw from the CENTER and no longer be obligated by this
agreement, by giving MEMBER and the other UNIVERSITIES sixty (60) days written notice prior
to the withdrawal date from the CENTER. If an individual UNIVERSITY withdraws, this agreement
remains in effect between the MEMBER and the other UNIVERSITIES.

K. An individual UNIVERSITY may, after first becoming a member of the CENTER, be obligated by
this agreement by signing this agreement.

Non-governmental Entities:

L. Neither party is assuming any liability for the actions or omissions of the other party. Each party
will forebear against making any claim against the other party for all claims, liability, injury,
damage or cost based upon injury or death to persons, or loss of, damage to, or loss of use of
property that arises out of the performance of this agreement to the extent that such claims,
liability, damage, cost or expense result from the negligence of that party's own agents or
employees.

Governmental Entities:

L. Each Party hereby waives any claim against the other Party, employees of the other Party, the
other Party's Related Entities (including but not limited to contractors and subcontractors at any
tier, grantees, investigators, customers, users, and their contractors or subcontractor at any
tier), or employees of the other Party's Related Entities for any injury to, or death of, the waiving
Party's employees or the employees of its Related Entities, or for damage to, or loss of, the
waiving Party's property or the property of its Related Entities arising from or related to
activities conducted under this Agreement, whether such injury, death, damage, or loss arises
through negligence or otherwise, except in the case of gross negligence or willful misconduct.
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In witness whereof, the parties have caused this Agreement to be executed by their duly authorized
representatives:

MEMBER

MEMBER: Authorized Officer Signature
Authorized Officer:
MEMBER name:
MEMBER EIN:
Address:

Date:
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APPENDIX A — UNIVERSITIES

ARIZONA STATE UNIVERSITY
Authorized Officer Signature
Office for Research & Sponsored Projects
Administration

Arizona State University

PO Box 876011 Tempe, AZ 85287-6011

Authorized Officer: Kristy Macdonald

Date:

SOUTHERN ILLINOIS UNIVERSITY CARBONDALE
Authorized Officer Signature
Office of Sponsored Projects Administration
900 S. Normal Avenue, MC 479

Carbondale, IL 62901-4302

Authorized Officer:

Date:

THE UNIVERSITY OF SOUTHERN CALIFORNIA
Authorized Officer Signature
USC Stevens Center for Innovation
1150 S. Olive St., Ste 2300

Los Angeles, CA 90015

Authorized Officer:

Date:
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