VISITING SCHOLAR AGREEMENT

This Visiting Scholar/Researcher Agreement (“Agreement”), effective as of the date of last signature below (“Effective Date”), is by and between _________________________ (“Visiting Scholar”), and the Arizona Board of Regents for and on behalf of Arizona State University (“ASU”). 
The Visiting Scholar desires to engage in the following activities at ASU’s facilities, as part of an ASU program, and/or using ASU resources (collectively, “Activities”) and ASU desires to collaborate with the Visiting Scholar in the Activities: 
____________________________________________________________________________________
____________________________________________________________________________________

NOW, THEREFORE, the parties hereto agree as follows:
1. CONDUCT.  The Visiting Scholar will cooperate fully with ASU faculty to obtain any required approvals or authorizations for performance of the Activities at ASU.  While on ASU’s property or while engaged in the Activities, the Visiting Scholar will be subject to and required to observe all rules, regulations, policies and requirements of ASU and the Arizona Board of Regents (“ABOR”), including but not limited to safety, health, hours of work, and conduct. 

2. TERM OF AGREEMENT.  The term of this Agreement (“Term”) commences on the Effective Date and ends on ______________ (“Termination Date”).  The Term of this Agreement may be extended upon mutual written agreement of the parties.  Either party may terminate this Agreement early by giving ten (10) days advance written notice to the other party.  Notwithstanding the foregoing, ASU reserves the right to immediately revoke Visiting Scholar’s access to ASU’s property or facilities at any time with or without cause.

3. SUPPORT.  Nothing in this Agreement will be construed as creating an employer/employee relationship between ASU and Visiting Scholar. At all times during the Term, Visiting Scholar will remain an employee/student of Visiting Scholar’s home institution/university.  ASU will exercise administrative control and technical supervision over the Activities and will provide the other support and access set forth in this Agreement.  However, ASU will not be required to make any payment to the Visiting Scholar in relation to the Activities.  Visiting Scholar shall be responsible for all costs and expenses incurred by Visiting Scholar during the Term of this Agreement, including, but not limited to, wages, fringe benefits (including health and insurance benefits), medical expenses, parking, travel and living expenses.  

4. POINT OF CONTACT.  During the Term of this Agreement, the Visiting Scholar will report to ________________ (the “ASU Principal Investigator”).

5. ACCOMODATIONS.   During the Term of this Agreement, ASU will provide reasonable university resources and facilities necessary for the Visiting Scholar to perform the Activities.  The Visiting Scholar will not bring equipment, supplies, or materials to ASU without the permission of the ASU Principal Investigator, the written approval of ASU Environmental Health & Safety, and an executed agreement referencing this Agreement (e.g., a material transfer agreement or equipment/supplies use agreement governing the terms and conditions of the use of such material, equipment or supplies).  If materials are to leave ASU, then the parties will follow ASU’s procedures for such a transfer.

6. INDEMNITY.  Visiting Scholar shall defend, indemnify and hold harmless the State of Arizona, its departments, agencies, boards, commissions, universities, and its and their officials, agents and employees for, from and against any and all liability, loss, expense, (including reasonable attorneys’ fees), or claims for injury or damages (collectively, “Claims”) arising out of the performance of this Agreement, but only in proportion to and to the extent such Claims are caused by or result from the negligent or intentional acts or omissions of Visiting Scholar.

7. INTELLECTUAL PROPERTY.
 	
A. Title to any invention conceived and/or reduced to practice by Visiting Scholar during the course of the Activities shall be and hereby are assigned to ASU in accordance with ASU’s Intellectual Property policy, ABOR Policy 6-908.  However, any inventions related to the Activities which are neither conceived nor developed by Visiting Scholar with any assistance of ASU, including but not limited to assistance from ASU faculty, students or volunteers, or the utilization of ASU facilities and equipment or any connection with the use of gift, grant, or contract research funds received through ASU, are understood to remain the intellectual property of Visiting Scholar and shall not be subject to being assigned to ASU under this Section.  If there is any conflict between the terms of this Agreement and the terms of ABOR Policy 6-908, the terms of ABOR Policy 6-908 shall control.

B. To the extent legally able, ASU agrees to negotiate in good faith with Visiting Scholar for a license to any inventions assigned to ASU under Subparagraph A above.
8. CONFIDENTIALITY. During the course of this Agreement, both parties agree that a primary reason for the Visiting Scholar’s presence on the campus is the fluid interaction between the Visiting Scholar and the university research community, including faculty, researchers, and students.  As such, it is the intention of the parties that the majority of the interaction involves the sharing of data that is not confidential to either party.  Nevertheless, during the Term of this Agreement, Visiting Scholar may receive or be exposed to information or material which ASU considers proprietary and which it wishes to be held in confidence.  For purposes of this Agreement, “Confidential Information” means nonpublic information that is identified or designated as being confidential or which, in light of the circumstances under which it was disclosed, whether oral or written, is reasonably apparent to Visiting Scholar to be considered confidential or proprietary by ASU. “Confidential Information” includes, without limitation, information which may be contained in materials such as drawings, plans, programs, software, codifications, models, data, specifications, reports, compilations and may also be in the nature of unwritten knowledge and know-how. Further, Confidential Information includes, without limitation, information about potentially patentable discoveries prior to the filing and publication of patent applications relating to those discoveries. Except as provided herein, the Visiting Scholar will receive and hold such Confidential Information in confidence and will not use, either directly or indirectly, any Confidential Information to which Visiting Scholar is granted access hereunder for any purpose other than the Activities.  All Confidential Information shall remain the property of the disclosing party, and nothing contained in this Agreement shall be construed as granting or conferring any rights or licenses, express or implied, to the receiving party in any Confidential Information.
The obligations of this Section will continue in effect for three (3) years after this Agreement is terminated.  The obligations of this Section will not apply to information which: (1) is already in the public domain at the time of disclosure or which, after disclosure, enters into the public domain through no fault of the receiving party; (2) is already in the receiving party’s possession prior to disclosure as shown by its written records; (3) is rightfully disclosed to the receiving party by a third party without any obligations of confidentiality; (4) is independently developed by or for the receiving party without the use of Confidential Information received from the disclosing party; or (5) is required to be disclosed by law or regulation.  ASU, as a public institution, is subject to Arizona Revised Statutes (“A.R.S.”) §§ 39-121 to 39-127 regarding public records. Any provision regarding confidentiality is limited to the extent necessary to comply with applicable law. 
 9. INDEPENDENT CONTRACTOR. The parties are independent contractors, and this Agreement shall not be interpreted as creating any relationship of employment, agency, joint venture, partnership or any other fiduciary relationship of any kind between the parties.  Neither ASU nor Visiting Scholar may bind the other. Visiting Scholar is not eligible for any benefits from ASU, including worker’s compensation coverage. 
10.  FORCE MAJEURE. With the exception of a party’s payment obligations, no liability shall result from the delay in performance or nonperformance caused by force majeure or circumstances beyond the reasonable control of the party affected, including, but not limited to, acts of God, fire, flood, substantial snowstorm or other weather condition, war, terrorism, embargo, any United States or foreign government regulation, direction or request, accident, disease, pandemic or epidemic, strike or other labor dispute or labor trouble, civil unrest, or any failure or delay of any transportation, power, equipment or communications system, other emergencies that disrupt a party’s operations, or any other or similar cause beyond that party’s reasonable control. The party which is so prevented from performing shall give prompt notice to the other party of the occurrence of such event of force majeure, the expected duration of such condition and the steps which it is taking to correct such condition. This Agreement may be terminated by either party by written notice upon the occurrence of such event of force majeure which results in a delay of performance hereunder exceeding thirty (30) days.

11. FEDERAL DISCLOSURE REQUIREMENTS. Visiting Scholar acknowledges and agrees that: (1) federal agencies that provide funding for research may require disclosure of contracts pursuant to Section 223 of the National Defense Authorization Act (NDAA), Section 117 of the Higher Education Act of 1965, as amended (HEA), and National Security Presidential Memorandum 33 (NSPM-33) (collectively, “Federal Disclosure Requirements”); and (2) nothing in this Agreement shall prevent ASU from disclosing the Agreement to federal agencies pursuant to the Federal Disclosure Requirements.

12. GOVERNING LAW AND VENUE. The Agreement will be governed by the laws of the State of Arizona without regard to any conflicts of laws principles. ASU’s obligations hereunder are subject to the regulations/policies of ABOR.  Any proceeding arising out of or relating to the Agreement will be conducted in Maricopa County, Arizona. Each party consents to such jurisdiction and waives any objection it may now or hereafter have to venue or to convenience of forum.
13. ADVERTISING, PUBLICITY, NAMES, AND MARKS. Visiting Scholar will not do any of the following, without, in each case, ASU’s prior written consent: (i) use any names, service marks, trademarks, trade names, logos, or other identifying names, domain names, or identifying marks of ASU (“ASU Marks”) for any reason, including online, advertising, or promotional purposes; (ii) issue a press release or public statement regarding this Agreement; or (iii) represent or imply any ASU endorsement or support of any product or service in any public or private communication. Any permitted use of ASU Marks must comply with ASU’s requirements, including using the ® indication of a registered mark.

14. UNIVERSITY AND STATE REQUIRED PROVISIONS.
a) Nondiscrimination.  The parties will comply with all applicable state and federal laws, rules, regulations, and executive orders governing equal employment opportunity, immigration, and nondiscrimination, including the Americans with Disabilities Act.  
b) Conflict of Interest.  If within 3 years after the execution of this Agreement, Visiting Scholar hires as an employee or agent any ASU representative who was significantly involved in negotiating, securing, drafting, or creating this Agreement, then ASU may cancel this Agreement as provided in A.R.S. § 38-511.
c) Arbitration in Superior Court.  Notice is hereby provided of A.R.S. §§ 12-133 and 12-1518.
d) Failure of Legislature to Appropriate. In accordance with A.R.S. § 35-154, if ASU’s performance under this Agreement depends on the appropriation of funds by the Arizona Legislature, and if the Legislature fails to appropriate the funds necessary for performance, then ASU may provide written notice of this to Visiting Scholar and cancel this Agreement without further obligation of ASU.  Appropriation is a legislative act beyond the control of ASU.
15. ENTIRE AGREEMENT. Unless otherwise specified, this Agreement embodies the entire understanding between ASU and Visiting Scholar related to the Activities, and any prior or contemporaneous representations, either oral or written, are hereby superseded. No amendments or changes to this Agreement shall be effective unless made in writing and signed by authorized representatives of the parties.
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