University of Arizona Software Site License Agreement
Instructions for licensing PV Sim

The PV Sim software is made available as part of The University of Arizona’s online licensing program. Royalty and payment structures will be found in Schedule B of the attached license agreement. To license the software, please do the following: 

1. Print and complete the attached license agreement form, schedules and attachments. 

2. Have the license signed by an authorized representative prior to the expiration date stated in the license agreement. 

3. Include the name, mailing address, phone number, and e-mail address of your organization's purchasing officer when you fax the signed agreement(s) to our office at: (520) 621-5000.
4. Please mail the executed license agreement to: 

ATTN:  UA10-019

Office of Technology Transfer

The University of Arizona

888 N. Euclid Ave., Room 204

Tucson, AZ 85721-0158

5. After processing your agreement, we will mail a copy, including the agreement identification number, to the address provided.  Please mail two signed copies of the license together with a check for the license fee to the address provided above.  Please include the agreement number on the check.

Sitelicense for PV Sim

This license agreement (the “Agreement”) between the Arizona Board of Regents on behalf of The University of Arizona, an Arizona body corporate with its principal campus in Tucson, Arizona 85721 (“UNIVERSITY”), and ________________________ a state of ____________ [entity type] with its principal place of business at [address] (“LICENSEE”). 

Recitals

WHEREAS, research at the UNIVERSITY by Lon Huber has lead to the creation of financial models embodied in software as disclosed to the UNIVERSITY in Case #UA10-019 entitled “PV Sim”, which has been made into an online calculator for determining savings related to solar panel installation.  

WHEREAS, UNIVERSITY desires to license its rights so that an online solar energy calculator is created, and so that the benefits of its availability are enjoyed by the public and a beneficial return to the UNIVERSITY is provided.

WHEREAS, LICENSEE desires to obtain access to UNIVERSITY’s rights to provide a service built around the PV Sim calculator;

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

1. Definitions

1.1. “Effective Date” shall mean the date of last signature by an authorized representative of either party.

1.2. “Works” shall mean the software for PV Sim, whether in source or binary form listed in Schedule A attached hereto and made a part hereof.

1.3. “Copyrights” shall mean the intellectual property rights of UNIVERSITY arising from Works, as protected under the U.S. Copyright Act of 1976. 
1.4. “Software Improvements” shall mean code updates, improvements, and bug fixes provided by UNIVERSITY to LICENSEE.

1.5. “Sites" shall mean single street addresses, buildings, single campuses, single geographic locations, or unique website domain names at which the Works shall be displayed.  In respect to use on websites and for the purposes of this agreement, a single site shall mean sites sharing the same top level domain and second level domain name.  For example, Arizona.edu and ott.arizona.edu would be considered the same domain but Arizona.com and Arizona.edu would be considered two sites. Licensee shall indicate the Sites authorized to use Works in Schedule B. 

1.6. “Technical Contact" means the individual authorized by LICENSEE to receive the Software and conduct all technical correspondence with UNIVERSITY. LICENSEE shall provide information on Technical Contact in Schedule B.

1.7. “Licensing Contact” means the individual responsible for administering the financial terms of the Agreement and related correspondence from the UNIVERSITY. LICENSEE shall provide information on Licensing Contact in Schedule B.
2. Software Grant
2.1. Grant of Rights.  Commencing on the Effective Date, and provided LICENSEE pays the Issue and Customization Services Fees and conforms to the terms and conditions of this Agreement, UNIVERSITY hereby grants to LICENSEE, and LICENSEE accepts, a limited, non-exclusive license to use and display the Works at the Site(s) as an interactive calculator, to modify the Works such that they are able to be used and displayed at the Site(s), and to make such copies of the Works in original or modified form as are necessary for such use and display. 
2.2. University Retained Rights. UNIVERSITY retains all other rights not expressly granted in 2.1.

3. Customization and Delivery
3.1. Customization of Works. Provided the Issue and Customization Services Fees are received, UNIVERSITY, through its sub-unit AzRISE, shall customize and provide instruction for the Works in accordance with Schedule C of this agreement.
3.2. Delivery of Works.  Provided the Issue and Customization Services Fees are received, UNIVERSITY, through its sub-unit AzRISE, shall make the online calculator available to LICENSEE upon completion of necessary customization for integration into LICENSEE’s website.  Updates shall be made available through the same mechanism.
4. Payments
4.1. Payment.  LICENSEE shall pay to UNIVERSITY the fees set forth in Schedule B, due and payable upon execution of this Agreement and at each anniversary of the Effective Date. LICENSEE shall indicate in the Schedule B of this Agreement, the number of Sites for which the Copyrights are licensed and the appropriate Issue Fee calculation. LICENSEE shall be responsible for any charges, taxes and/or customs duties associated with payments made under this Agreement.

4.2. Timing of Payments.  LICENSEE shall pay all payments according to the schedule in Schedule B. Each such payment shall be for the upcoming period.

4.3. Payment in USD.  Payments hereunder shall be made in U.S. dollars in the United States.  
4.4. Interest on Late Payments.  In the event that royalty payments are not received when due, LICENSEE shall pay additional interest charges at an annual rate of Ten Percent (10%) compounded daily.  Interest shall be calculated from the date payment was due and until actually received by UNIVERSITY.
5. Term and Termination.
5.1. Term of the Agreement.  This Agreement shall be effective for Five (5) years from the Effective Date (hereinafter the “Term”) and shall be renewable for additional Five (5) year periods upon written notification to UNIVERSITY of LICENSEE’s desire to renew the Agreement and the continuation of Update Fee payments listed in Schedule B (hereinafter the “Term”).

5.2. Term of Updates.  Payment of Update Fees shall provide LICENSEE with a Software Improvements for One (1) year from the anniversary of the Effective Date (hereinafter the “Update Term”).  This term maybe renewed for successive years so long as this Agreement is active.
5.3. Termination of the Agreement.  This Agreement shall terminate should any of the following occur:
5.3.1. the Term expires without notice to renew this Agreement; or
5.3.2. LICENSEE requests to relieve itself of its obligations hereunder by termination of this Agreement and does so by providing UNIVERSITY Ninety (90) days written notice; or
5.3.3. UNIVERSITY terminates this Agreement for LICENSEE breach of a material term of this Agreement.
5.4. Termination of Updates.  UNIVERSITY shall cease providing LICENSEE Software Improvements should any of the following occur:
5.4.1. the Term expires; or
5.4.2. LICENSEE ceases payment of the Update Fee; or

5.4.3. UNIVERSITY is no longer capable of providing updates.
5.5. Effect of Agreement’s Termination by LICENSEE.  Upon termination of this Agreement, LICENSEE shall immediately cease the use of Works and Software Improvements and LICENSEE shall immediately cease all use and certify destroyed and return all copies of the Works or Software Improvements in their possession.
5.6. Effect of Cessation of Update Fees.  Should LICENSEE cease paying Update Fees during the Term, LICENSEE may continue its use and display of Works and Software Improvements until the end of the Term without the option to renew this Agreement.
5.7. Effect of Termination by UNIVERSITY.  Should UNIVERSITY terminate this Agreement, such termination shall be governed as follows:
5.7.1. for termination under Article 5.4.3, UNIVERSITY shall extend the Term by the number of days remaining in the current Update Term; or
5.7.2. for termination under Article 5.3 and its sub-articles, LICENSEE shall immediately cease all use and certify destroyed and return all copies of the Works or Software Improvements in their possession; or
5.7.3. for termination occurring at the end of the Term, LICENSEE shall immediately cease all use and certify destroyed or return all copies of the Works or Software Improvements in their possession.
5.8. No Relief of Obligations Incurred Prior to Termination.  Termination of the Agreement granted hereunder for any reason by either party shall not relieve the parties of any obligation accruing prior to such termination. 
5.9. Surviving Terms.  Notwithstanding any termination or expiration of this Agreement, the provisions of Article 6, 7, 9, and 10 shall survive and shall be enforceable according to the terms thereof.
6. No Warranties
6.1. THE WORKS AND SOFTWARE IMPROVEMENTS ARE PROVIDED “AS IS” AND UNIVERSITY MAKES NO REPRESENTATIONS, EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, NOR ASSUMES ANY RESPONSIBILITIES WHATSOEVER WITH RESPECT TO THE COMMERCIAL SUCCESS, USE, SALE, LEASE OR OTHER DISPOSITION OF THE WORKS OR SOFTWARE IMPROVEMENTS BY OR FOR LICENSEE OR VENDORS, OR ANY ENTITY TO WHICH SUCH ITEMS ARE TRANSFERRED.
6.2. NO WARRANTY OR REPRESENTATION IS MADE THAT ANYTHING MADE, USED, OR SOLD UNDER THE TERMS OF THIS AGREEMENT WILL BE FREE FROM INFRINGEMENT OF ANY THIRD PARTY Intellectual property rights.
6.3. NOTHING IN THIS AGREEMENT, EITHER EXPRESS OR IMPLIED, OBLIGATES UNIVERSITY EITHER TO BRING OR TO PROSECUTE ACTIONS OR SUITS AGAINST THIRD PARTIES FOR INFRINGEMENT OR TO FURNISH ANY KNOW-HOW OR TRADE SECRETS NOT PROVIDED IN UNIVERSITY’S COPYRIGHTS, WORKS OR SOFTWARE IMPROVEMENTS.
6.4. IN NO EVENT SHALL UNIVERSITY BE LIABLE FOR DAMAGES OF ANY KIND INCLUDING INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES RESULTING FROM THE EXERCISE OF THIS LICENSE OR THE USE OF THE WORKS AND SOFTWARE IMPROVEMENTS; AND
6.5. THIS AGREEMENT DOES NOT CONFER BY IMPLICATION, ESTOPPEL, OR OTHERWISE ANY LICENSE OR RIGHTS TO ANY OTHER Intellectual property OF UNIVERSITY OTHER THAN those EXPRESSLY STATED HEREIN, REGARDLESS OF WHETHER SUCH rights ARE DOMINANT OR SUBORDINATE TO said rights
7. Indemnification

7.1. Indemnification.  LICENSEE shall indemnify, hold harmless and defend UNIVERSITY, its officers, employees, agents, and the contributors to Works claimed in Copyrights against any and all claims, suits, losses, damage, costs, fees, and expenses resulting from or arising out of the exercise of this Agreement, and those arising from the breach or non-performance by LICENSEE of the foregoing obligations, representations and warranties.  This indemnification includes, but is not limited to, any product liability. 
8. Notices
8.1. Delivery.  Any royalty or fee payment, notice, or other communication required or permitted to be made or to be given to either party under this Agreement shall be sufficiently made or given on the date of mailing if sent to such party by either certified first class U.S. mail, postage prepaid, or by traceable delivery services such as Federal Express, United Postal Service or DHL, addressed to that party at its address set forth below:
If to UNIVERSITY:


Attention OTT Reference: UA10-019



Office of Technology Transfer



The University of Arizona



University Services Building, Room 204



888 North Euclid Avenue

Tucson, AZ 85721

Phone: 520-621-5000             Facsimile: 520-626-4600

If to LICENSEE:

Attention: [representative]

[address]

Phone: [phone number]
The parties shall promptly notify each other of any change in their respective addresses for purposes of this Agreement.

9. General
9.1 Entire Agreement.  This Agreement including its exhibits embodies the entire understanding between the parties with respect to the subject matter of this Agreement and supersedes all previous discussions and documents respecting such subject matter.
9.2 Applicable Law.  The validity, construction, and performance of this Agreement, and any dispute between the parties relating thereto, shall be governed by and interpreted and determined in accordance with the laws of State of Arizona, except for those laws relating to conflict of laws.
9.3 Use of Names.  Except as provided and made part of the Works or Software Improvements, nothing contained in this Agreement shall be construed as conferring any right to use in advertising, publicity, or other promotional activities any name, trade name, trademark or other designation of a party or of any identifying technology of either party including any contraction, abbreviation, or simulation of the foregoing.
9.4 Copyright Notice.  LICENSEE may use the following factual statement in crediting UNIVERSITY in association with the appropriate use of the copyright notice “Copyright 2009 Arizona Board of Regents on Behalf of The University of Arizona” utilizing the same typeface, color and font size as is used by LICENSEE in the crediting of any other content derived from non-LICENSEE sources.
9.5 Assignments. UNIVERSITY may assign this Agreement.
9.6 Amendments.  No amendment or modification to this Agreement shall be effective or binding on either party unless the same has been reduced to writing and signed by authorized representatives of both parties.
9.7 Headings.  The Section headings used herein are provided solely for convenience and are not to be used for interpreting this Agreement.

9.8 Assignment.  Neither this Agreement nor any right or obligation hereunder shall be assignable by either party without the non-assigning party’s prior written consent, such consent shall not be unreasonably withheld, and any purported assignment without such consent shall be void.

9.9 Severability.  The provisions of this Agreement shall be deemed severable.  If any provision in this Agreement is held invalid or unenforceable by an unappealable final judgment of a court of competent jurisdiction, then the meaning of that provision shall be construed, to the extent feasible, to render the provision enforceable.  If, however, no feasible interpretation would save such provision, it shall be severed from the remainder of this Agreement, which shall remain in full force and effect unless the invalidity or unenforceability of such provision substantially impairs the value of this Agreement, in its entirety, to either party.  If such impairment occurs, the parties shall then each use reasonable efforts to negotiate a substitute, valid and enforceable provision which most nearly affects the parties’ intent in entering into this Agreement.
9.10 Waiver.  No waiver of any term, provision or condition of this Agreement, whether by conduct or otherwise, in any one or more instances shall be deemed to be or construed as a further or continuing waiver of any such term, provision or condition or of any other term, provision or condition of this Agreement.  Any delay or omission by either party to exercise any right or remedy under this Agreement or at law shall not be construed to be a waiver of any such right or remedy or any other right or remedy.  All the rights of either party under this Agreement shall be cumulative and may be exercised separately or concurrently.
9.11 Relationship of Parties.  Each of the parties hereto is an independent contractor and nothing herein shall be deemed to constitute the relationship of partners, joint venturers, or of principal and agent between the parties hereto.

9.12 Performance.  The failure of any party hereto at any time or times to require performance of any provisions of this Agreement shall in no manner affect its right to enforce such provision at a later time.
9.13 Government Reporting Requirements or Approvals.  LICENSEE shall notify UNIVERSITY if LICENSEE becomes aware that this Agreement is subject to any U.S. or foreign government reporting or approval requirement.  LICENSEE shall make all necessary filings and pay all costs including, but not limited to, fees, penalties, and all other out-of-pocket costs associated with such reporting or approval process.
9.14 Succession.  This Agreement shall bind the parties, their successors, trustees, and permitted assigns.
10. State of Arizona Required Clauses

10.1 The parties agree to be bound by applicable state and federal rules governing equal employment opportunity, immigration and nondiscrimination.
10.2 The parties agree that should a dispute arise between them, in any manner, concerning this Agreement, and said dispute involves the sum of Fifty Thousand U.S. Dollars (USD $50,000) or less in money damages only, exclusive of interest or cost of attorney’s fees, the parties will submit the matter to binding arbitration pursuant to the Arizona Supreme Court Rules for Compulsory Arbitration and the decision of the arbitrator(s) shall be final and binding upon the parties.
10.3 The parties recognize that the performance by the UNIVERSITY may be dependent upon the appropriation of funds by the State Legislature of Arizona.  Should the State Legislature of Arizona fail to appropriate the necessary funds, the UNIVERSITY may cancel this Agreement without further duty or obligation.
10.4 This Agreement is subject to the provisions of A.R.S. § 38-511.  The UNIVERSITY may cancel this Agreement by written notice to the parties if any person substantially involved in obtaining, drafting, or procuring this Agreement for or on behalf of the UNIVERSITY becomes an employee or consultant in any capacity of LICENSEE.
IN WITNESS WHEREOF, each party hereto has executed this Agreement in duplicate originals by their respective and duly authorized officers on the day and year below written.

ARIZONA BOARD OF REGENTS

________________________
        on behalf of

THE UNIVERSITY OF ARIZONA

By____________________________
By____________________________

(Signature)




(Signature)

Name__________________________
Name__________________________

(Printed)




(Printed)
Title___________________________
Title___________________________

Date___________________________
Date____________________________
Schedule A:

Works

	Title
	UNIVERSITY Reference No.
	Developer

	PV Sim
	UA10-019
	Lon Huber


Schedule B LICENSEE Fee schedule and Site information 
Section I. 

Site(s) authorized to use Works and Software Improvements: 

Site #1:________________________________________________________________ 

Site # 2: _______________________________________________________________ 
Site # 3: _______________________________________________________________
Site # 4: _______________________________________________________________

Attach additional sites on a separate sheet of paper. 

Section II. 
Fee Schedule:

Issue Fee:  An Issue Fee of Five Thousand Dollars ($5000) due within Thirty (30) days of the Effective Date for the first Site for issuance of the license.

Customization and Training Fee: A one-time fee of Eight Thousand Dollars ($8000) which includes: project coordination, training, customization, delivery of Software Improvements, and Site integration and other services associated with the materials.

Update Fee:  Five Thousand  Dollars ($5000) due within Thirty (30) days of the anniversary of the Effective Date for the first Site.

Additional Sites: The following Fees shall apply for each additional Site:

· Four Thousand dollars ($4000) Issue Fee per additional Site due within Thirty (30) days of the Effective Date;

·  Two Thousand Dollars ($2000) Customization and Training Fee per additional Site due within Thirty (30) days of the Effective Date; and

· Two Thousand dollars ($2000) Update Fee per additional Site per year thereafter due on within Thirty (30) days of the anniversary of the Effective Date.

	
	Quantity
	Type of Fee
	Amount

	First Site:
	1
	Issue Fee
	$5,000

	
	
	Customization and Training Fee
	$8000

	Additional Sites
	
	Issue Fee(s)
	$4000 per Site

	
	
	Customization Fee(s)
	$2000 per Site

	
	
	
	

	Total Due At Signing
	
	
	$

	
	
	
	

	Future Costs
	
	Update Fees (first Site)
	$5000 per annum

	
	
	Update Fees per Additional Site
	$2000 annually per additional Site


Section III. 
Contact Information: 
	
	Technical Contact 
	Licensing Contact 

	Name:
	
	

	Title:
	
	

	Email:
	
	

	Phone:
	
	

	Mailing Address:
	
	


Schedule C

· Project Coordination – Project orchestration with LICENSEE’s relevant employees.

· Integrating LICENSEE’s specific figures into model (carbon intensity, electricity rates, anticipated inflation rate, etc)

· Site integration – graphical user interface design and web integration with LICENSEE Site(s).

· Designing model to fit with LICENSEE’s theme and communications strategy.

· Integrating PV Sim into LICENSEE’s website.

· Training – Training provided by UNIVERSITY, through its sub-unit AzRISE to establish competency for LICENSEE personnel in rate changes and incentives not to exceed 5 hours a week after an initial training period of one week (40 hours).
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