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Agreement to Host Visiting Scientist
This Agreement to Host Visiting Scientist (“Agreement”) is between The Board of Trustees of the University of Illinois, a body corporate and politic organized under the laws of the State of Illinois (“UNIVERSITY"), and      , with principal offices at       ("COMPANY”).   UNIVERSITY is entering into this Agreement on behalf of its       (“Host Department”) on the Urbana-Champaign campus. The parties may be referred to individually as “Party” and collectively as the “Parties”.

1. Visiting Scientist. COMPANY will send the following identified employees (each a "Visiting Scientist") to perform research in UNIVERSITY's facilities:     . COMPANY will assume full financial responsibility for Visiting Scientist, including but not limited to payment of travel expenses, salary, employment benefits, tax withholdings and insurance, including worker’s compensation or the equivalent.  

2.
University Appointment/Access. Based on the proposed length of visit and academic credentials of Visiting Scientist, UNIVERSITY may, at Host Department’s discretion, grant Visiting Scientist a zero percent full-time equivalent visiting appointment, together with all accompanying rights and privileges. Host Department will furnish Visiting Scientist a computer work station with campus computer network connections and appropriate work space.

3.
University Faculty Member.       (“Faculty Member”) will serve as the UNIVERSITY employee responsible for hosting Visiting Scientist in UNIVERSITY research facilities and for directing the research to be performed under this Agreement.  UNIVERSITY may name a substitute Faculty Member with notice to COMPANY if, for any reason, the originally identified Faculty Member becomes unavailable.

4.
Research Purpose. UNIVERSITY is hosting Visiting Scientist for the following purpose (“Research Purpose”):       
5.
Term.  The term of this Agreement shall be from       to      .  The Parties may extend the term by written amendment.

6
Rights In Data. UNIVERSITY may retain all original records of any research investigation made by Visiting Scientist while participating in any UNIVERSITY-directed research activity.
7.
Publication. (a) UNIVERSITY may publish or otherwise disclose the results of research generated by any UNIVERSITY-directed research project in which Visiting Scientist participates. (b) Subject to Faculty Member’s approval, Visiting Scientist may publish or may otherwise disclose the results of UNIVERSITY-directed research in which the Visiting Scientist participates. (c) Faculty Member and Visiting Scientist will acknowledge, as scientifically appropriate, the contributions of the other in any resulting publication. (d) Neither COMPANY nor UNIVERSITY will use the name of the other party in any form of advertising or publicity without the express written approval of the other party. 

8.
Unrestricted Grant.  Promptly after the Parties sign this Agreement, COMPANY will pay to UNIVERSITY an unrestricted grant of       to cover the incidental costs, such as computer use, long distance telephone calls, facsimile, publications and supplies, incurred by UNIVERSITY in hosting Visiting Scientist. Faculty Member may use the remainder of the grant funds for the Research Purpose at Faculty Member’s discretion provided that Faculty Member shall keep COMPANY reasonably informed of the general research activities pursued through use of the grant funds.
9.
Remittance. Within 30 days of signing this Agreement, COMPANY shall pay the grant to UNIVERSITY through one of the following payment options:
(a) By check made payable to the "University of Illinois" and mailed to:
	University of Illinois 

	Sponsored Programs Administration, Post-Award

	28392 Network Place

	Chicago, IL 60673-1283

	U.S.A.


 

(b) By Automated Clearinghouse (“ACH”) sent to UNIVERSITY’s bank account:

 

	Financial Institution
	JP Morgan Chase Bank, N.A.

	Address
	10 South Dearborn

Chicago, IL 60603-2300, USA

	Nine-Digit Routing Transit Number
	071000013

	Depositor Account Title
	The Board of Trustees of the University of Illinois, EDI Receipts and Federal Depository

	Depositor Checking Account Number
	616002911


 

(c) Domestic/International Wire. By Wire transfer to UNIVERSITY's bank account:

 

	Financial Institution
	JP Morgan Chase Bank, N.A.

	Address
	4 New York Plaza, Fl 15

New York, NY 10004

	Nine-Digit Routing Transit Number
	021000021

	Depositor Account Title
	The Board of Trustees of the University of Illinois, EDI Receipts and Federal Depository

	Depositor Checking Account Number
	616002911

	Swift Code:
	CHASUS33XXX

	Type of Account: 
	Checking


10.      Intellectual Property.

10.1.
Inventions. “Inventions” means those potentially patentable discoveries, including pending patent applications and issued patents, conceived in performance of this Agreement. (a) UNIVERSITY shall own Inventions conceived by Visiting Scientist through significant use of UNIVERSITY resources or while participating in a UNIVERSITY research project that is in any way funded or supported by a third party (“UNIVERSITY Invention”). (b) COMPANY and UNIVERSITY shall be joint owners of any Invention jointly conceived by COMPANY and UNIVERSITY employees (“Joint Invention”). (c) COMPANY and Visiting Scientist shall promptly sign all documents requested by UNIVERSITY to establish UNIVERSITY’s ownership interests in Inventions. (d) Each party shall promptly provide the other party a copy of any Invention disclosure made in connection with this Agreement. The parties shall hold all disclosures in confidence and shall not further disclose or use the Invention unless otherwise agreed in writing.

10.2.
Patents. UNIVERSITY may, at its sole discretion, file for patent protection and will control the preparation and prosecution of all patent applications and maintenance of all patents on UNIVERSITY Inventions. The Parties will negotiate in good faith regarding the filing of any patent applications for Joint Inventions. The Party responsible for controlling the patent application, prosecution and maintenance for Joint Inventions will keep the non-filing party fully and promptly informed and will provide the non-filing party copies of all relevant documents and reasonable opportunity to review and make comments.

11.
Confidential Information.  COMPANY and Visiting Scientist will cooperate fully with UNIVERSITY in protecting proprietary and confidential information of third parties and will immediately notify Faculty Member if Visiting Scientist has reason to believe that the confidentiality of third-party information has been compromised.
12.
Disclaimer of Warranties. UNIVERSITY MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, REGARDING ITS PERFORMANCE UNDER THIS AGREEMENT. UNIVERSITY DISCLAIMS ANY WARRANTY OF MERCHANTABILITY, USE OR FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHTS WITH REGARD TO DATA, INVENTIONS OR OTHER RESEARCH RESULTS PROVIDED BY UNIVERSITY.

13.  
LIMITATION of LIABILITY. UNIVERSITY SHALL NOT BE LIABLE TO COMPANY FOR INDIRECT, SPECIAL, CONSEQUENTIAL, PUNITIVE, INCIDENTAL OR OTHER DAMAGES (INCLUDING LOST REVENUE, PROFITS, USE, DATA OR OTHER ECONOMIC LOSS OR DAMAGE) HOWEVER CAUSED AND REGARDLESS OF THEORY OF LIABILITY (WHETHER FOR BREACH OR IN TORT, INCLUDING NEGLIGENCE) ARISING FROM, RELATED TO, OR CONNECTED WITH SPONSOR’S USE OF DATA, INVENTIONS, COPYRIGHTABLE WORKS OR ANY OTHER RESEARCH RESULTS PROVIDED BY UNIVERSITY, EVEN IF UNIVERSITY WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGE

14.
General Provisions
14.1 
Relationship of Parties. Neither Party is agent, employee, legal representative, partner or joint venturer of the other. Neither Party has the power or right to bind or commit the other. 

14.2
Severability.  If any provision of this Agreement is held unenforceable, the provision shall be severed and the remainder of this Agreement will continue in full force and effect. 
14.3.
Compliance. COMPANY will comply, and will be responsible for Visiting Scientist’s compliance, with all local, state and federal laws, rules and regulations that apply to the performance of this Agreement, including but not limited to those governing: export control; animal welfare; human subject research; workplace safety; and handling, storage, use and disposal of biological materials, chemicals, hazardous or radioactive materials. COMPANY also will be responsible for Visiting Scientist’s compliance with all applicable UNIVERSITY policies while on UNIVERSITY premises.  
14.4.
Release. COMPANY releases UNIVERSITY (including its Trustees, employees, students and agents) from all liability, and shall be responsible, for any and all costs, damages, and expenses (including attorney fees), arising from any claims, damages and liabilities asserted by third parties in connection with or arising from COMPANY’s and/or Visiting Scientist’s: (a) non-compliance with the terms of this Agreement; (b) negligence or willful misconduct in the performance of this Agreement; and (c) use of data, Inventions, copyrightable works, or other research results provided by UNIVERSITY. 
14.5.
Termination.  Either Party may terminate this Agreement by providing 10 days’ advance written notice to the other Party. UNIVERSITY may terminate this Agreement effective immediately upon notice to COMPANY if: (a) COMPANY or Visiting Scientist becomes debarred or excluded from participating in any government program; (b) Visiting Scientist or COMPANY breaches Section 14.3 of this Agreement; or (c) COMPANY has been declared insolvent, ceases (or threatens to cease) to carry on its business, or an administrator or receiver has been appointed over all or part of its assets. 
14.6.
Amendments. No modification to this Agreement will be effective unless confirmed in a written amendment signed by each Party’s authorized representative. 

14.7.
Counterparts.  The Parties may sign this Agreement in one or more counterparts, each of which constitutes an original and all of which together constitute the Agreement. 

14.8.
Assignments.  This Agreement shall bind, and inure to the benefit of, the Parties and any successors to substantially the entire assets of the respective Party. Neither Party may assign this Agreement without first obtaining the prior written consent of the other Party, and any attempted assignment is void.

14.9.
Force Majeure.  Each Party will be excused from performance of the Agreement only to the extent that performance is prevented by conditions beyond the reasonable control of the affected Party. The Party claiming excuse for delayed performance will promptly notify the other Party and will resume its performance as soon as performance is possible.

14.10.
Export Control.  Each Party acknowledges that performance of all obligations under this Agreement is contingent on compliance with applicable United States laws and regulations controlling the export of technical data, computer software, laboratory prototypes and other commodities. The transfer of certain technical data and commodities may require a license from the cognizant agency of the United States government and/or written assurances by COMPANY/visiting Scientist that COMPANY/Visiting Scientist will not re-export data or commodities to certain foreign countries or nationals thereof without prior approval of the cognizant government agency.  

14.11.
Resolution of Disputes.  The Parties will enter into good faith negotiations to resolve any disputes arising from this Agreement.  Resolution will be confirmed by written amendment to this Agreement. If the Parties cannot resolve any dispute amicably through negotiation, either Party may terminate this Agreement in accordance with Article 14.5.

14.12. 
Survival. All terms of this Agreement that are intended to survive termination or expiration in order to be effective shall survive such termination or expiration.

14.13.
Notices.  Any notice given under this Agreement will be in writing and will be effective upon receipt evidenced by: (a) personal delivery; (b) confirmed facsimile transmission; (c) return receipt of postage prepaid registered or certified mail; or (d) delivery confirmation by commercial overnight carrier. All communications will be sent to the addresses set forth below or to such other address designated by a Party by written notice to the other Party in accordance with this section:

UNIVERSITY:  

For contract administration matters:

University of Illinois 




Attn: Director Pre-Award, Sponsored Programs Administration

1901 S. First St., Suite A 




Champaign, IL 61820-7406, U.S.A.




Telephone: (217) 333-2187

Facsimile: (217) 239-6830

With a copy to:

University of Illinois




Attn:  Department Head




     



     , IL       , U.S.A.




Telephone:  (217)      



Facsimile:  (217)      
COMPANY:

     





     



     



     



     
14.14.
Authorized Signatories. Each Party represents that the individuals signing this Agreement on its behalf are authorized, and intend, to bind the organization in contract. 

Company
By: 

Date: 


Title: 


Acknowledged by:

Visiting Scientist

The Board of Trustees of The University Of Illinois
By:  

Date: 


       Avijit Ghosh, Comptroller

      
Signature of Comptroller Delegate

Name and Title of Comptroller Delegate
Acknowledged by:

 



University Faculty Member
             
            



Unit/Department Head 
Preapproved for legal form by University Counsel 
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