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NSF INTERNSHIP AGREEMENT – [insert name] 
THIS AGREEMENT, effective on the day of [insert date] , is between [insert company name] Inc., a for-profit [insert state of incorporation] corporation ("Host") and the [University name], a non-profit educational institution of the State of [insert state]("University").

WHEREAS, the research program contemplated by this Agreement is of mutual interest and benefit to University and to Host, will further the instructional and research objectives of University in a manner consistent with its status as a non-profit, tax-exempt, educational institution, and may derive benefits for both Host and University through inventions, improvements, or discoveries; and
WHEREAS, University has entered into an agreement with the National Science Foundation (“NSF”) under NSF Award No. [insert award number]. 
NOW, THEREFORE, in consideration of the above assumptions and the promises and mutual covenants below, the parties agree to the following:

ARTICLE 1 - DEFINITIONS
1.1  "Internship Project" means the research project described in ATTACHMENT A under the direction of [insert PI name] as Principal Investigator, and advisor to [insert intern name] , PhD Student/Candidate in the Department of [insert information] (“Intern”) entitled “[insert proposal title]”, a supplement to, NSF Grant (Federal Award Identification No. “FAIN”) [insert award number], under the direction of [insert PI name]as Principal Investigator.

1.2  "Internship Period" is from [insert date], through [insert date], unless earlier terminated pursuant to this Agreement.
1.3  “Intellectual Property” means Joint Intellectual Property, Host Intellectual Property, and University Intellectual Property.
1.4  "Joint Intellectual Property" means individually and collectively all inventions, improvements or discoveries which are made jointly as defined in U.S. Patent law by one or more employees of Host and one or more employees of University in performance of the Internship Project during Internship Period.
1.5  “Host Intellectual Property” means any and all inventions, improvements or discoveries which are conceived or made solely as defined by U.S. Patent law by one or more employees of Host.
1.6  "University Intellectual Property" means any and all inventions, improvements or discoveries which are conceived or made solely as defined by U.S. Patent law by one or more employees of University in performance of the Internship Project during Internship Period.  
1.7  “University Background Intellectual Property” means any and all inventions, improvements or discoveries which are conceived or made solely as defined by U.S. Patent law by one or more employees of University outside of the Internship Project, which may include inventions, improvements or discoveries which are conceived or made solely as defined by U.S. Patent law by one or more employees of University performance in NSF Grant (Federal Award Identification No. “FAIN”) [insert number] which started on [insert month,day,year], and ends on [insert month,day,year].
ARTICLE 2 - RESEARCH WORK
2.1  University and Host will use reasonable efforts to perform the Internship Project substantially in accordance with the terms and conditions of this Agreement.

2.2  In the event that the Principal Investigator or Intern becomes unable or unwilling to continue Internship Project, and a mutually acceptable substitute is not available, University or Host  has the option to terminate the Internship Project.  

ARTICLE 3 - REPORTS AND CONFERENCES

3.1  University will periodically provide written program reports to Host. The University will submit a final report at the conclusion of the Internship Period. 

3.2  During the Internship Period, representatives of the University may meet with representatives of Host at times and places mutually agreed upon to discuss the progress and results as well as ongoing plans, or changes in the Internship Project.  

ARTICLE 4 - COSTS, BILLINGS, AND OTHER SUPPORT

Total costs to Host, payable to University for the Internship Project is Zero Dollars ($0.00).  Funding to University in support of Internship Project will be paid by NSF to University under NSF INTERN Award No.  [insert award number].  
ARTICLE 5 - PUBLICITY

Host will not use the name of University, nor of any member of University's Internship Project staff, in any advertising, news release or other promotional activity without the prior written approval of an authorized representative of University.  University will not use the name of Host, nor any employee of Host, in any advertising or other promotional activity without the prior written approval of Host.  Both parties retain the right to disclose the existence of this Agreement, the identity of the parties, or the nature and scope of the Internship Project.

ARTICLE 6 - PUBLICATIONS

6.1  Subject to the following terms, the University has the right to publish, publicly present, or otherwise make available to the public the results, analysis, and methods relating to the Internship Project (a “Disclosure of Results”).  The University will notify Host at least twenty (20) days in advance of the earlier of either (a) the submission to a third party, such as a journal, of a proposed publication or public presentation that would include a Disclosure of Results or (b) other public Disclosure of the Results, and furnish a description of the content therein.  
6.2  If the content would contain either (a) patentable subject matter that is Intellectual Property of any party under Article 7 or (b) Confidential Information disclosed pursuant to Article 15, then Host has the right to object in writing to the Disclosure of the Results within twenty (20) days after the University furnishes such description.  If Host makes a timely objection under clause 6.2(a) and concurrently makes a direction under Section 7.2 below, then University will refrain from the Disclosure of the Results until the University files patent application in accordance with Section 7.2 or sixty days from the date of the objection, whichever is earlier.  If Host makes a timely objection under clause 6.2(b), then University will comply with Host's reasonable request to delete or modify information that is Confidential Information, giving due recognition to University’s missions and interests in publishing the result of University projects.
ARTICLE 7 - INTELLECTUAL PROPERTY

7.1  All rights and title to University Intellectual Property are owned by University.  All rights and title to Joint Intellectual Property are jointly owned by Host and University.  All rights and title to Host Intellectual Property are owned by Host.
7.2  Each party will notify the other party if it becomes aware of any potentially patentable University Intellectual Property or Joint Intellectual Property, and provide a description thereof.  If Host so directs University within thirty (30) days after such notification, then (a) University will promptly prepare, file, and prosecute a U.S. and any appropriate foreign application(s) covering the University Intellectual Property or Joint Intellectual Property (“Patents”) and (b) Host will promptly reimburse University for all reasonable fees and costs relating to such activities.
7.3  University has the right to control all aspects of filing, prosecuting, and maintaining the Patents.  University will furnish to Host copies of all papers received from or filed with governmental patent offices in connection with the prosecution of Patents in sufficient time for Host to comment upon them.  Host will hold such information confidential and to use the information provided by University only for the purpose of advancing University’s rights in the Patents.  Host will cooperate with University to assure that such Patents will cover, to the best of Host's knowledge, all items of commercial interest and importance, which will include keeping University apprised of Host’s relevant products in commerce and development.
7.4  Host may elect to discontinue or refrain from reimbursing University for fees and costs relating to any given patent or application within the Patents.  If Host discontinues, refrains, or fails to promptly reimburse University for all fees and costs relating to a given patent or application, then University may elect to continue the prosecution and/or maintenance of such patent or application at University’s sole expense and all Host’s ownership and option rights in the applicable patents or patent applications shall be and are hereby terminated and transferred to the University, without the need for additional documentation.
ARTICLE 8 - GRANT OF RIGHTS

8.1  University hereby grants Host a royalty-free, non-exclusive, non-sublicensable license to use University Intellectual Property for internal research and development purposes.
8.2  University hereby grants the first option, at Host's sole selection, to negotiate for either (a) a non-exclusive, non-sublicensable, royalty-bearing license to under Patents based on University Intellectual Property for any purpose; or (b) an exclusive, sublicensable, royalty-bearing license under Patents based on University Intellectual Property or Joint Intellectual Property.
8.3  Provided Host has fulfilled all its obligations described in Section 7.2 above, Host may exercise its option by furnishing notice in writing to University during the period ending forty-five (45) days from the notification of the applicable University Intellectual Property or Joint Intellectual Property under the first sentence of Section 7.2.  After Host exercises its option, and for up to three (3) months after exercise, the parties agree to negotiate in good faith a license agreement granting Host rights to make, have made, import, use, market, offer for sale, and sell products and services under terms customary in university technology transfer.  The terms of an exclusive license will include requirements and obligations which are commercially reasonable at the time of license negotiation. 
8.4  If Host fails to make a valid exercise under Section 8.3, or the parties are unable to execute a license after said reasonable period of negotiation, then with respect to the applicable Patents, the parties’ rights and obligations under Sections 7.2, 7.3, 7.4, 7.5, 8.2, and 8.3 shall immediately and automatically terminate.
8.5  In the even that Host acquires an exclusive license or right under this Agreement, Host hereby grants to University the right to continue to use University Intellectual Property or Joint Intellectual Property, as the case may be, for research and educational purposes.

8.6  All license granted pursuant to this Agreement are subject to the applicable rights and regulations of the U.S. government.

ARTICLE 9 - TERM AND TERMINATION

9.1  This Agreement is effective upon the date first written above and continues in effect for the full duration of the Internship Period.  The parties may extend the term of this Agreement for additional periods under mutually agreeable terms and conditions which the parties reduce to writing and sign.  Either party may terminate this agreement upon ninety days prior written notice to the other.  

9.2  If either party breaches or defaults on any of the terms or conditions of this Agreement, and fails to remedy the default or breach within ninety days after receipt of written notice of it from the other party, the party giving notice may, at its option and in addition to any other remedies which it may have at law or in equity, terminate this Agreement by sending notice of termination in writing to the other party.  The termination shall be effective as of the date of the receipt of the notice or 3 days after sending, whichever occurs first.  

9.3  No termination of this Agreement, however effectuated, shall  release the parties from their rights and obligations accrued prior to the effective date of termination.

ARTICLE 10 - INDEPENDENT CONTRACTOR

10.1  Under this Agreement the University’s relation to Host is solely that of an independent Contractor and neither party’s employees are entitled to any benefits applicable to employees of the other;

10.2  Neither party is authorized or empowered to act as agent for the other for any purpose and may not on behalf of the other enter into any contract, warranty or representation on any matter.  Neither shall be bound by the acts or conduct of the other. 
10.3  Intern is an employee of University and all activities performed by Intern during and as a direct result of Internship Project during the Internship Period shall be governed exclusively by this Agreement.
ARTICLE 11 - INSURANCE AND INDEMNIFICATION

11.1  University warrants and represents that University has adequate liability insurance applicable to officers, employees, and agents while acting within the scope of their employment by University.   University liability insurance policies do not extend protection to any other person.  

11.2  Each party assumes all risks of personal injury and property damage attributable to the negligent acts or omissions of its own officers, employees, and agents.

11.3  Host understands that the University is an educational institution created under Article 8, Section 5 of the State of Michigan Constitution of 1963.  The University, as a state institution, has strict limitations imposed upon its use of assets and consequently the University does not and cannot pay for any claims against Host brought by third parties related to this Agreement.  

ARTICLE 12 - GOVERNING LAW

This Agreement shall be governed and construed in accordance with the laws of the State of [insert State] without regard for principles of choice of law.  Any claims, demands, or actions arising from this Agreement shall be brought in the state of [insert State].  Host, its successors and assigns, consent to the jurisdiction of a court with applicable subject matter jurisdiction sitting in the state of [insert State]  with respect to any claims arising under this agreement.  
ARTICLE 13 - ASSIGNMENT

13.1  Except as provided in Section 13.2, this Agreement may not be assigned by either party without the prior written consent of the other.  

13.2  This Agreement is assignable to any division of Host, any majority stockholder of Host, or any legally controlled subsidiary of Host.  

ARTICLE 14 - AGREEMENT MODIFICATION

Any agreement to change the terms of this Agreement in any way shall be valid only if the change is made in writing and signed by authorized representatives of the parties hereto.

ARTICLE 15 - CONFIDENTIALITY
15.1  University agrees to use confidential or proprietary information and data acquired from Host and identified as confidential or proprietary at the time of disclosure ("Confidential Information") only in performing the services of this Agreement and not to disclose to any third party any Confidential Information during and for a period of five (5) years from the date of disclosure provided that if Confidential Information is disclosed orally or in other non-tangible form, Host will supply the University in writing a general description of the Confidential Information and confirmation of its confidential or proprietary status within twenty (20) working days of disclosure.
15.2  The obligation to protect Confidential Information shall not apply to any information that: (1) is already in the possession of, or is independently developed by, University;  (2) becomes publicly available other than through breach of this provision;  (3) is received by University from a third party with authorization to make the disclosure;  (4) is released with Host's written consent; or (5) is required to be released by legal process or other legal authority.

ARTICLE 16 - NOTICES

Any notice to either party must be in writing, signed by the party giving it, and served to the addresses below (or to such other addressee as may be later designated by written notice) by personal delivery, recognized overnight courier service with package tracking, or by the United States mail, first-class, certified or registered, postage prepaid, return receipt requested.  All notices are effective when received or within three days of sending, whichever occurs first.
If to Host:





Attn: [insert name]
If to University:

ATICLE 17 – SEVERABILITY

The terms of this Agreement are severable. If any term or provision is declared by a court of competent jurisdiction to be illegal, void or unenforceable, the remainder of the provisions shall continue to be valid and enforceable.
ARTICLE 18 – WAIVER

Unless a specific time limitation is specified, no delay or omission by either party to exercise any right or remedy under this Agreement shall be construed to be either acquiescence or the waiver of the ability to exercise any right or remedy in the future.
ARTICLE 19 – NO THIRD PARTY RIGHTS

Nothing in this Agreement shall be construed as creating or giving rise to any rights in third parties or persons other than the named parties to this Agreement.
ARTICLE 20 – EXECUTION

This Agreement may be signed in several originals, which together constitute a single Agreement. The parties agree that a signature on any one of the originals and delivered by facsimile or email are valid, binding and enforceable. The parties acknowledge and agree that this Agreement has been mutually discussed, negotiated, drafted by the parties and no provision may be interpreted adversely to a party as a presumed drafter.
ARTICLE 21 – SURVIVEABILILTY

Provisions surviving termination or expiration of this Agreement are those which on their face affect rights and obligations after termination or expiration, including provisions concerning indemnification, confidentiality, warranty and choice of law and venue.
AGREED TO:

Company

University
By _________________________
By ______________________________

Typed Name ________________
Typed Name ______________________

Title ________________________
Title ___________________________
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