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Module Development Agreement
This Agreement made pursuant to Minnesota State Colleges and Universities Board Policy 3.26 and any applicable collective bargaining agreement is made the 24th day of July, 2009, by and between Daniel Nash ("Author") and the Center for Strategic IT and Security ("CSITS"), a Minnesota State Colleges and Universities (MnSCU) Center of Excellence.
THE AUTHOR AND CSITS AGREE THAT:

1. Title and Copyright Assignment
(a) Author and CSITS intend this to be an agreement for services and each considers the products and results of the services to be rendered by Author hereunder (the "Work") to be a work made for hire, as defined in the Copyright Act of 1976, as amended, 17 U.S.C. §201(b). Author acknowledges and agrees that the Work (and all rights therein, including, without limitation, copyright) belongs to and shall be the sole and exclusive property of CSITS and MnSCU. This agreement covers the use of the packaged Work and does not affect Author's intellectual property rights for any materials that they have created and/or authored.

(b) If for any reason the Work would not be considered a work made for hire under applicable law, Author does hereby sell, assign, and transfer to CSITS, its successors and assigns, the entire right, title and interest in and to the copyright in the Work and any registrations and copyright applications relating thereto and any renewals and extensions thereof, and in and to all works based upon, derived from, or incorporating the Work, and in an to all income, royalties, damages, claims and payments now or hereafter due or payable with respect thereto, and in and to all causes of action, either in law or in equity for past, present, or future infringement based on the copyrights, and in and to all rights corresponding to the foregoing throughout the world.

(c) If the Work is one to which the provisions of 17 U.S.C. §106A apply, the Author hereby waives and appoints CSITS to assert on the Author's behalf the Author's moral rights or any equivalent rights regarding the form or extent of any alteration to the Work (including, without limitation, removal or destruction) or the making of any derivative works based on the Work, including, without limitation, photographs, drawings or other visual reproductions or the Work, in any medium, for CSITS' purposes.

(d) Author agrees to execute all papers and to perform such other proper acts as CSITS may deem necessary to secure for CSITS or its designee the rights herein assigned.

(e) CSITS shall have the exclusive right to license the Work to others, including, without limitation, the rights described in Section 8.
2. Completion of Author's Contribution to the Work
(a) Author will create content for course DESK311 ("the Work") during the period from July 24, 2009 through September 15, 2009. The Author will prepare and deliver the initial draft of the Author's portion of the Work for the course to CSITS on or before August 24, 2009 and initial feedback will be provided within 4 working days and suggested changes will be made and development will continue accordingly. The final draft content will be submitted by the Author on or before September 1 and this will be reviewed and feedback provided by CSITS on or before September 14, 2009. Any changes asked to be made by of the Author will be minor in nature and the Author will make changes and re-submit all final deliverables on or before September 15, 2009. The Author's contribution to the Work maps to content agreed upon in the course sheet (see attached Appendix 1) and is as described and agreed upon in form and content satisfactory to CSITS.

(i) Author Deliverables: Knowledge content, covering all mutually defined topics (see Appendix 1) for the courses "DESK311 - Malware Investigation and Removal" as five deliverables:

a. Presentation in MS PowerPoint format with notes for narration on each slide,

b. MS Word document listing the questions and answers for all quizzes,

c. MS Word document listing the hints to be provided to learners for each quiz question,

c. Demos or Interactions in Adobe Flash or similar agreed upon format, and

d. MS Word resource document that points to select, freely available educational material on the World Wide Web at the time of development, and recommended tools (freeware or otherwise).

(ii) CSITS Development: CSITS will enhance the Author Deliverables as it deems necessary, including insertion of audio narration and packaging of the Work for delivery through an instructional management system of its choosing.

(b) If the Author fails to deliver Author's contribution in a timely manner, or by any later date agreed to by CSITS, or unless timely delivery is rendered impossible by unavoidable and unforeseen circumstances beyond the author's control, CSITS will have the right to terminate this agreement and to recover from the Author any sums or other resources advanced in connection with the Work. Upon such termination, the Author may not have the contribution to the Work published elsewhere until such advances have been repaid.

(c) If the Author fails to deliver Author's contribution on or before the above date because timely delivery has been rendered impossible by unavoidable and unforeseen circumstances beyond the author's control, CSITS shall have the option of either accepting delivery at another mutually agreeable date, or terminating the agreement without further payment to or repayment of any sums or resources advanced to and expended or consumed by the Author in connection with the work.
3. Quoted Material
With the exception of short excerpts from others' works, which constitute fair use, Author's contribution to the Work will contain no material from other copyrighted works without a written consent of the copyright holder. The Author will obtain such consents at his or her own expense after consultation with CSITS and will file them with CSITS at the time the contribution is delivered. Any obligations associated with permissions will be the responsibility of the Author. If written consent of the copyright holder is not available, or if the cost of obtaining such consent is prohibitive, Author and CSITS shall confer in good faith regarding a mutually acceptable resolution of the problem. Author may not obtain reimbursement for or payment of the expenses of obtaining written consents unless CSITS has granted its prior written approval.
4. Publication of the Work
The Work shall be distributed, transmitted or published by CSITS as desired, at its own expense, in such manner as CSITS shall deem appropriate. The Work will initially be put in use in MnSCU's Information Security Campus Training Program targeted at educating information technology services staff within MnSCU.
5. Copyright
The Author authorizes CSITS to register the copyright in the Work in the Author's and names in the United States and elsewhere as CSITS may elect.
6. Author's Warranty
(a) The Author warrants that he or she is the sole owner of the Author's contribution to the Work and has full power and authority to make this agreement; that the Work does not infringe any copyright, violate any property rights, or contain any scandalous, libelous, or unlawful matter.

The Author will defend, indemnify, and hold harmless the CSITS and/or its licensees against all claims, suits, costs, damages, and expenses that the CSITS and/or its licensees may sustain by reason of any scandalous, libelous, or unlawful matter contained or alleged to be contained in the Work or any infringement or violation by the Work of any copyright or property right; and until such claim or suit has been settled or withdrawn, the CSITS may withhold any sums due the Author under this agreement.
7. Consideration
(a) CSITS will contribute the following resources to the creation of the Work as needed:

Materials, Hardware, Software, Technical Assistance, Other Assistance, Videotaping, Programming, Teaching Load Credit, or Funding.

(b) Any faculty member within the MnSCU system shall have free access to the Work for incorporation into any academic course offered within MnSCU. CSITS will make this Work available to verified current faculty members requesting the same.

(c) In consideration for delivery of the Author Deliverables described in Section 2 in accordance with the provisions of this Agreement, CSITS shall incur the payment to the Author the amount incurred for 9 days of development time.
8. Subsidiary Rights
The Exclusive Licensor shall have the right to license, sell, or otherwise dispose of the following rights in the Work: Publication or sale by book clubs; reprint rights; foreign rights; translation rights; publication in anthologies, compilations, digests, condensations; first and second serial rights (in one or more installments); dramatic, motion picture, and television rights; broadcast by radio; recordings; electronic, mechanical, and visual reproduction; computer programs; microprint, microfiche, and microfilm editions; syndication rights; permission rights (quotations, excerpts, illustrations, etc.); any other rights to the Work not specifically enumerated; and otherwise utilize the Work and material based on the Work.
9. Revisions
CSITS may revise the Work and contributions to the Work as deemed necessary
10. Term and Termination
(a) This agreement shall remain in effect for ten (10) years unless terminated earlier in accordance with this Section 10. Upon expiration of the term and any renewal term(s) agreed upon pursuant to Section 10(d), or upon earlier termination in accordance with Sections 10(b) or (c), the rights granted in the Work shall revert to those provided to joint owners under law.

(b) In the event that either party shall be in default of its material obligations under this agreement and shall fail to remedy such default within sixty (60) days after receipt of written notice thereof, this agreement shall terminate upon expiration of the sixty (60) day period.

(c) The Work shall be considered to be "in use" if it is made available by the Exclusive Licensor for distribution or transmission, offered for sale or licensed for distribution, transmission or sale during the term of this agreement. If the Exclusive Licensor fails to keep the Work in use and the other party makes a written request to terminate this agreement, the Exclusive Licensor shall notify the other party in writing of its decision in the matter within sixty (60) days after receipt of the written request. If the Exclusive Licensor elects to keep the Work in use, it shall have six (6) months thereafter to comply. If the Exclusive Licensor elects not to keep the Work in use or fails to comply with the six (6) months deadline (unless the failure is due to circumstances beyond control), then this agreement shall terminate.

(d) Upon the expiration of the term of this agreement, the parties may agree to renew this agreement for an additional [three (3)] year term, upon the same terms and conditions as set forth herein.
11. Options/Contracts with Third Parties
Nothing contained in Section 10 shall affect any license or other grant of rights, options, or agreements made with third parties prior to the termination date or the rights of either Party in the income resulting from such agreements.
12. Amendments
The written provisions contained in this agreement constitute the sole and entire agreement made between the Author and CSITS concerning this Work, and any amendments to this agreement shall not be valid unless made in writing and signed by both parties.
13. Construction, Binding Effect, and Assignment
This agreement shall be construed and interpreted according to the laws of the State of Minnesota and shall be binding upon the parties hereto, their heirs, successors, assigns, and personal representatives; and references to the Author and to CSITS shall include their heirs, successors, assigns, and personal representatives.

