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MEMORANDUM OF AGREEMENT FOR A VISITING SCIENTIST
This Memorandum of Agreement (“Agreement”) is made as of the ___ day of ____________, ____ (“the Effective Date”), by and between the Board of Regents of the University of Wisconsin (“UW”), _________________________ (“Sponsor Institution”), and ____________________, an employee of UW, (“Visiting Scientist”).  UW, Sponsor Institution, and Visiting Scientist may each be referred to singularly as a “Party” and will be referred to collectively as “the Parties.”

Recitals
WHEREAS, UW wishes to support the development of research surrounding ___________________ (“the Field”);

WHEREAS, Sponsor Institution has an ongoing research program in the Field;   
WHEREAS, UW has a desire to send Visiting Scientist to further his/her experience in the Field; and 

WHEREAS, Sponsor Institution is willing to accept Visiting Scientist and allow him/her to perform research in the Field at its campus.

NOW, THEREFORE, the Parties enter into this Agreement.

Agreement

In consideration of the foregoing Recitals, the covenants and agreements hereinafter contained, and for the other good and valuable consideration, receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:
1. Research Objectives.  A description of the research to be performed by Visiting Scientist at Sponsor Institution is provided in Exhibit A hereto (“the Research”).

2. Period of Visit.  Subject to the Termination provisions found below, the Research shall be conducted during the period beginning on the Effective Date and ending on ________________, and will be subject to renewal only by mutual, written agreement of the Parties. 
3. Compliance.  UW will comply with, and, to the extent allowed by Wisconsin Law, 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 subjects research, workplace safety, and handling, storage, use and disposal of biological materials, chemicals, and hazardous or radioactive materials.
4. Rights in Data.  UW may retain all original records of the Research.

5. Publication.  UW and Visiting Scientist may publish the results of the Research.   UW and Visiting Scientist will acknowledge, as scientifically appropriate, the contributions of the Sponsor Institution in any resulting publication.  
6. Inventions - Disclosure.  Should Visiting Scientist make an invention during performance of the Research, Visiting Scientist shall assign such invention to the Wisconsin Alumni Research Foundation (“WARF”), UW’s designated technology transfer office, and to UW’s Office of the Vice Chancellor for Research and Graduate Education for an equity review, as required by UW policy.  
7. Inventions - Rights.  
By signing this Agreement, Sponsor Institution acknowledges that inventions made during the performance of the Research may result in third parties or a federal agency obtaining rights to the inventions therefrom.  Sponsor Institution agrees that such rights will be determined by UW’s Office of the Vice Chancellor for Research and Graduate Education through the equity review process.  Sponsor Institution agrees that such rights shall have priority to any rights Sponsor Institution may claim in Visiting Professor’s intellectual property resulting from the Research or other work done.
8. Confidential Information.  Sponsor Institution will cooperate fully with UW in protecting proprietary and confidential information of UW and third parties, and will immediately notify UW if Sponsor Institution has reason to believe that such confidentiality has been compromised. 


9. Indemnity.  Sponsor Institution agrees to hold UW, its officers, employees, or agents, harmless from any loss, claim, damage, or liability of any kind involving an officer, employee, or agent of the Sponsor Institution arising out of or in connection with this Agreement, except to the extent that such loss, claim, damage, or liability is founded upon or grows out of the acts or omissions of any of the officers, employees, or agents of UW while acting within the scope of their employment where protection is afforded by Wis. Stat. §§ 893.82 and 895.46(1).

10. Insurance.  Each party hereby assumes any and all risks of personal injury and property damage attributable to the negligent acts or omissions of its officers, employees, and agents.  UW warrants and represents that it has adequate liability coverage applicable to officers, employees, and agents while acting within the scope of their employment by UW. UW has no liability insurance policy that can extend protection to any other person.   
11. Assignment.  No Party shall assign its rights under this Agreement without the prior written consent of the other Parties.
12. No Agency Relationship.  The Parties do not intend that any agency or partnership relationship be created between them by this Agreement.    
13. Default and Termination.  Any Party may terminate this Agreement at any time, for any reason, during the term of the Agreement, upon ten (10) days’ written notice to the other Parties.  Obligations related to confidentiality and disclosure of and rights to inventions will survive any termination of the Agreement.
14. Miscellaneous.  
(a) This Agreement shall be interpreted and construed in accordance with the laws of the State of Wisconsin.  If any provision of this Agreement or the application thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Agreement shall not be affected thereby and each provision of the Agreement shall be valid and enforceable to the fullest extent permitted by law.  This Agreement is subject to all applicable rules and regulations of the University of Wisconsin, the laws of the United States and the State of Wisconsin.

(b) No modification, amendment, waiver or release of any provision of this Agreement or of any right, obligation, claim or cause of action arising hereunder shall be valid or binding for any purpose unless in writing and duly executed by the party against whom the same is asserted.

(c) This Agreement may be executed in two or more counterparts, each of which together shall be deemed an original, but all of which together shall constitute one and the same instrument.

(d) Each individual executing this Agreement on behalf of UW and Sponsor Institution represents and warrants that he or she is duly authorized to execute and deliver this Agreement on behalf of said entity and that this Agreement is binding upon such entity in accordance with its terms without the joiner or approval of any other person or entity.
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EXHIBIT A:
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