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INCOME DISTRIBUTION AGREEMENT

	THIS AGREEMENT is dated and effective as of the date of last signature, and is made by and among Regents of the University of Minnesota, a constitutional corporation under the laws of the state of Minnesota (the “University”), and the individuals identified in section 1 of attached Exhibit A (individually a “Creator” and collectively the “Creators”).

Purpose

	The Creators, while associated with and employed by the University, created the Development, as defined below in section 1 of this Agreement. Under the University's policies, the Creators are entitled to a share of the income earned by the University from the commercialization of the Development.

	The University and the Creators have agreed upon a plan to share the cash proceeds from the transfer of the University's interest in the Development. The University and the Creators desire to recount their agreement in writing, as set forth below.

	The Creators and the University and others will enter into an Income Allocation Agreement (or similar agreement) if the University transfers to a third party rights in the Development along with rights in other University technologies that are subject to separate income distribution agreements among the faculty creators. The Income Allocation Agreement, among other things, will allocate income between the Development and such other technologies.

	NOW, THEREFORE, the parties agree that:

1.	Definitions. For purposes of this Agreement, the following terms shall have the meanings ascribed to them below in this section:

	1.1.	“College” refers to a University college or school identified in section 2 of attached Exhibit A.

	1.2.	“Department” refers to a University department, division, or center identified in section 3 of attached Exhibit A.

	1.3.	“Development” refers to the technology described in the OTC Docket referred to above.

	1.4.	“Expense” refers an out-of-pocket expense or cost, including fees for attorneys and consultants, incurred by the University before and after the date of this Agreement to protect its rights in and to develop, transfer, promote or market the Development. The term “Expense” includes all out-of-pocket costs to investigate, commence, maintain or defend an action, suit or claim (including patent, trademark or copyright infringement claims) involving the Development. The term “Expense” includes all internal costs and expenses incurred by a University unit (excluding Office for Technology Commercialization (“OTC”)) to protect the University’s rights in and to develop, transfer, promote or market the Development that represents a level of service and support that is well beyond that customarily provided by that unit to OTC, on the condition that the inclusion of such costs and expenses as an Expense will be made with the approval of the Vice President for Research and will be subject to review by the President. The term “Expense:” shall not include costs or expenses to protect the University’s rights in and to develop, transfer, promote or market the Development incurred by OTC or any other unit reporting to the Vice President for Research.

	1.5.	“Payment” refers to (a) a cash payment made by a third party to the University under an agreement to license or otherwise grant rights in and to the Development and (b) the Net Cash Proceeds, as defined below, paid to the University in connection with the sale of a equity security received by the University under an agreement to license or otherwise grant rights in and to the Development. Notwithstanding any provision of this Agreement to the contrary, the term “Payment” shall not include (i) any moneys paid to the University to reimburse it for out-of-pocket costs and expenses to protect its rights in and to develop, transfer, promote or market the Development; and (ii) any moneys paid to the University for the direct and indirect costs of University research. The term “Payment” shall not include the value of any equity security received by the University under an agreement to license or otherwise grant rights in and to the Development.

	1.6.	“Net Cash Proceeds” refers to the cash sales price paid to the University for a share of an equity security less all applicable taxes, fees and charges, including brokerage fees and commissions, paid by the University as part of the sale.

	1.7.	“Net Payment” refers to the amount computed under section 4 of this Agreement.

2.	Creators’ Assignment of Rights and Ownership Interests. Each Creator, for themselves and for their heirs, trustees, personal representatives, and assignees, hereby transfers, conveys and assigns to the University all their rights, titles and interests, in their entirety, in and to the Development, including, without limitation, all rights under applicable domestic and foreign patent, trademark, copyright and other intellectual property rights. Each Creator hereby appoints the University attorney-in-fact and irrevocably grants the University the power and authority to execute and deliver such documents and instruments in the Creator’s name as may be necessary or desirable, in the University’s opinion, to evidence or effect the transfer, assignment and conveyance of the rights described in this section.

3.	Commercialization Efforts.

	3.1.	Consent to Commercialize. Each Creator hereby recognizes the University’s right and responsibility to exercise its judgment to protect, develop, transfer, promote or market the Development, including, without limitation, the University’s right to enter into a license, option or other agreement granting a third party rights in or to the Development. If practicable, the University shall consult with the Creators on the terms of any such license, option or other agreement, but the University shall have the final decision on the terms and conditions for such agreements.

	3.2.	No Agency or Other Fiduciary Relationship. The University and the Creators acknowledge and agree that the University has not acted, is not acting and will not act as the Creators’ agent or other fiduciary in connection with the efforts to protect, develop, transfer, promote or market the Development.

4.	Net Payments.

	4.1.	Computation of a Net Payment. The University shall determine the amount of a Net Payment by deducting from each Payment (i) the amount of any then unrecovered and unreimbursed Expenses, and (ii) the amount of any moneys to be paid by the University to another university, institution, research sponsor, or other entity under an agreement relating to the creation, licensing and other granting of rights in and to the Development.

	4.2.	Distributions of Net Payments to Creators.

	4.2.1.	The University shall distribute to the Creator, or to the Creators collectively if there is more than one Creator, thirty-three and one-third percent (33-1/3%) of each Net Payment. The percentages for distributing such portion of a Net Payment to two or more Creators are set forth in section 1 of attached Exhibit A.

	4.2.2.	Payments to a Creator shall be made by check mailed to the Creator’s home address as specified in the Creator’s Information Worksheet, a copy of which is attached as Exhibit B, or by written notice to the University, or payments shall be made by direct deposit to Creator’s account if the Creator is an employee of the University and has elected that option through Payroll Services at the University, or by other means if agreed to in writing between the Creator and the University and allowed by University procedures.

	4.2.3.	A Creator may assign all or any portion of the right granted under subsection 4.2.1 of this Agreement to receive a portion of a Net Payment. Such assignment will not be effective until the Creator notifies the University in writing of the assignment. The Creator shall include the correct name, address, and social security number (or, as applicable, tax identification number) of the assignee in the written notice to the University.

		4.2.4.	A Creator’s rights under this Agreement shall survive their death. A Creator may bequeath all or any portion of the right to receive payments under subsection 4.2.1 of this Agreement to any individual or other legal entity. At the time such a gift is created, the Creator shall notify the University in writing of the terms of the legacy and shall deliver current and correct names, addresses, and social security or tax identification numbers, as the case may be, of the legatees.

		4.2.5.	The University shall comply with all applicable federal and state tax reporting laws and regulations, including, if required, reporting to the federal Internal Revenue Service, the Minnesota Department of Revenue and any other appropriate taxing authority, payments made by the University to a Creator or a Creator’s assignee under this Agreement.

	4.3.	Distributions of Net Payments to University Units.

		4.3.1.	The University shall distribute to its Office of the Vice President for Research thirty-three and one-third percent (33-1/3%) of each Net Payment.

		4.3.2.	The University shall distribute to the College or Colleges collectively if there is more than one College, eight percent (8%) of each Net Payment. The percentages for distributing such portion of a Net Payment to two or more Colleges are set forth in section 2 of attached Exhibit A.

		4.3.3.	The University shall distribute to the Department or Departments collectively if there is more than one Department, twenty-five and one-third percent (25-1/3%) of each Net Payment to be used to support the Creators’ research or other directly related work at the University; provided, however, the University shall have no obligation to make all or any part of the distribution called for in this subsection available to support a particular Creator’s research if, at the time of the planned distribution, the Creator is not actively conducting research at the University or the Creator has ceased to be a full-time active member of the faculty of the University.

		4.3.4.	In accordance with its then current policies and procedures, including, but not limited to, the University’s Board of Regents Policy: Intellectual Property and the University’s Procedures for the Intellectual Property Policy, the University, from time to time, may change the amount of the distributions to the Office of the Vice President for Research and to the Colleges called for in subsections 4.3.1 and 4.3.2 of this Agreement and to the Departments called for in subsection 4.3.3 of this Agreement.

		4.3.5.	In no event shall the University transfer any moneys distributable under this Agreement to another institution to support a Creator’s research at that institution or for any other reason.

4.4.	Reservation of Rights for Equity Distribution. Notwithstanding any provision of this Agreement to the contrary, in the event the University adopts as a generally applicable policy, procedure or rule that mandates it distribute certain equity securities to creators under the Board of Regents Policy: Intellectual Property, the University shall have the right under this Agreement, after delivering written notice to each Creator, to deliver to the Creator(s) equity securities issued to the University in connection with an agreement to license or otherwise grant rights in and to the Development.

	4.5.	Satisfaction of Rights Under University Intellectual Property Policy. Each Creator acknowledges understanding the rights granted under the Board of Regents Policy: Intellectual Property. Each Creator acknowledges and agrees that the rights granted in this Agreement fully satisfy those rights.

5.	Term and Termination. The term of this Agreement shall commence on the date first written and, unless terminated earlier, shall terminate only upon the written assent of all the parties to this Agreement.

6.	Amendment. This Agreement shall be amended only in a writing duly executed by all the parties.

7.	Assignment. Except as provided in subsections 4.2.3 and 4.2.4 of this Agreement, no party may assign or delegate any right or duty under this Agreement unless all the parties to this Agreement have assented to such assignment or delegation in writing. An assignment or delegation made in violation of this section shall be void and shall not bind the other parties to this Agreement.

8.	Entire Agreement. This Agreement constitutes the entire agreement between the parties on the subject matter hereof and supersedes all prior agreements and understandings of the parties on such subject matter.

9.	Governing Law; Forum Selection. This Agreement shall be interpreted in accordance with the laws (with the exception of the conflict of laws provisions) of the state of Minnesota. All claims, suits, and actions arising out of this Agreement shall be brought in the courts of the state of Minnesota. Each party agrees to submit to the jurisdiction of the courts of the state of Minnesota and each waives objections to the court's assertion of personal jurisdiction over the party.

10.	Notices. All notices, requests and other communications that a party is required or elects to deliver shall be in writing and shall be delivered personally, or by facsimile or electronic mail (provided such delivery is confirmed), or by a recognized overnight courier service or by United States mail, first-class, certified or registered, postage prepaid, return receipt requested, to the other party at its address set forth below or to such other address as such party may designate by notice given pursuant to this section:

	If to the University:	University of Minnesota
	Office for Technology Commercialization
	Attn: Contracts Manager
	200 Oak St SE, Suite 280
	Minneapolis, MN 55455
	Phone: 612.624.0550
	Fax: 612.624.6554
	E-mail: umotc@umn.edu
	Web site: http://www.research.umn.edu/techcomm

	With a copy to:	University of Minnesota
	Office of the General Counsel
	Attn: Transactional Law Services
	360 McNamara Alumni Center
	200 Oak Street S.E.
	Minneapolis, MN 55455-2006
	Facsimile No.: 612.626.9624
	E-mail: contracts@mail.ogc.umn.edu

	If to the Creators:	To the address as set forth in Exhibit B, the Creator Information Worksheet.

11.	Records. In accordance with record retention policies, the University may destroy financial records for expenses and income relating to the Development after five (5) fiscal years following the fiscal year to which the expense and income record pertains. The University may also destroy other records related to the Development, such as disclosure, patent, marketing, and license files, or portions thereof, in accordance with its record retention policies at the time such policies allow.

12.	Parties In Interest. The terms of this Agreement shall bind and inure to the benefit of the parties and their respective heirs, legal representatives, successors, assignees, transferees and donees.


IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed by their respective authorized representatives.

	[bookmark: _GoBack]Regents of the University of Minnesota


By:  	
Name:	     
Title:	Associate Director
	Office for Technology Commercialization
Date:		
	Creators


By:  	
Name:	     
Title:	     

Date:		

	
	


By:  	
Name:	     
Title:	     

Date:		

	
	


By:  	
Name:	     
Title:	     

Date:		

	
	


By:  	
Name:	     
Title:	     

Date:		

	

	


By:  	
Name:	     
Title:	     

Date:		
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Exhibit A
Income Distribution Worksheet

1.	The Creators shall collectively receive thirty-three and one-third percent (33-1/3%) of Net Payment in accordance with section 4.2 of this Agreement. The Creators have mutually agreed to an apportionment of this amount as follows:

[bookmark: Text3][bookmark: Text4]Name:      	Share:	     %
[bookmark: Text5]Title:      
[bookmark: Text6]Department:      

Name:      	Share:	     %
Title:      
Department:      

Name:      	Share:	     %
Title:      
Department:      

Name:      	Share:	     %
Title:      
Department:      

Name:      	Share:	     %
Title:      
Department:      

	Total Creators’ Share:	100%

The Department identification is as of the date of the related Invention Disclosure.

2.	The Creators’ colleges or schools shall collectively receive eight percent (8%) of each Net Payment in accordance with subsection 4.3.2 of this Agreement. This amount shall be transferred into a University account specified by the colleges or schools to Office for Technology Commercialization at such time there is Net Income to distribute. This amount shall be apportioned as follows:

[bookmark: Text7]	     	Share:	     %

	     	Share:	     %

	     	Share:	     %
	
	Total Collegiate Share:	100%

3.	The Creators’ departments, divisions, or centers shall collectively receive twenty-five and one-third percent (25-1/3%) of each Net Payment in accordance with subsection 4.3.3. This amount shall be transferred into a University account specified by the departments, divisions or centers to Office for Technology Commercialization at such time there is Net Income to distribute. This amount shall be apportioned as follows:

	     	Share:	     %

	     	Share:	     %

	     	Share:	     %

	     	Share:	     %

	Total Departmental Share:	100%

4.	The Office of Vice President for Research shall receive thirty-three and one-third percent (33-1/3%) of each Net Payment.
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Exhibit B
Creator Information Worksheet

NOTE: CREATORS MUST NOTIFY THE UNIVERSITY’S OFFICE FOR TECHNOLOGY COMMERCIALIZATION IN WRITING OF ANY CHANGE IN HOME ADDRESS FOR THE UNIVERSITY TO DISTRIBUTE THEIR PERSONAL SHARES.

PLEASE TYPE OR PRINT

Name:  ____________________________

Social Security Number or Tax Identification Number:  	
University of Minnesota Employee I.D. Number:  	

Home Address (will be used by the University to distribute income unless otherwise arranged in writing as specified in section 10):

		
		
		
		

Creator’s signature: 	

Date: 	

NOTE: Each Creator should separately fill out a copy of the worksheet and return it directly to Office for Technology Commercialization to preserve confidentiality for the information it contains at:

	University of Minnesota
	Office for Technology Commercialization
	Attn: Executive Director
	200 Oak St SE, Suite 280
	Minneapolis, MN 55455
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