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WELLESLEY COLLEGE
MATERIALS TRANSFER AGREEMENT


This Agreement is among Wellesley College ("College"), and _____________ ("Recipient").  In consideration of College providing certain of its tangible materials to Recipient, the parties hereby agree as follows:

1. Definitions.


1.1. "Development" means any development, invention, improvement, technique, method, conception, idea, technical data or specifications, information, or research result obtained by Recipient as a result of its use of the College Materials.  


1.2. "College Materials" means the tangible materials provided to Recipient under the terms of this Agreement, as described in Article 2 below, as well as any alterations to such tangible materials or other materials routinely produced through use of such materials for the purpose set forth in Section 3.1 hereof.
2. Supply of College Materials.


2.1. Description of Materials. College agrees to use reasonable efforts to promptly supply Recipient with the following College Materials:


__________________________________________________________

2.2. Shipping Arrangements. College will ship the College Materials as directed by Recipient at the expense of Recipient.

3. Use of College Materials.


3.1. Limited Use Permitted. Recipient agrees to use the College Materials only for the following experimental research, and not for any other purpose:

_____________________________________________________

_____________________________________________________

If Recipient breaches this obligation and use the College Materials for another purpose, then Recipient agrees that any intellectual property rights or other legal rights in any work product developed or discovered in the course of such prohibited research shall be automatically assigned to College notwithstanding any other provision of this Agreement.  Recipient further agrees that this remedy is in addition to any other legal or equitable remedies that may be available to College as a result of such breach.  Upon completion of such research, or sooner at the request of the College, Recipient shall either destroy or return to the College any unused College Materials.  Recipient will use the College Materials only in compliance with all applicable federal, state, and local laws and regulations, including without limitation any those relating to the United States export controls.  

3.2. Limited Distribution of Materials.  The Recipient shall not distribute any College Materials to any third party other than employees of Recipient.

4. Ownership of Rights.


4.1. College Materials.  Recipient acknowledges and agrees that title to any College Materials and intellectual property rights in College Materials shall be owned by College.


4.2. Developments.  College and Recipient shall jointly own any Developments.  Ownership rights shall follow inventorship, as determined in accordance with U.S. patent law.

4.3. Notification.  Recipient shall promptly notify College in the event that Recipient discovers any Developments. 

4.4. Further Assurances.  The parties hereby agree to execute and deliver any documents of assignment or conveyance that are necessary or desirable to effectuate their respective rights under this Agreement.

5. Right to Use Developments.  Recipient hereby grants to College a nonexclusive, royalty-free license (without the right to grant sublicenses) under the intellectual property rights of Recipient in any Developments for the limited purpose of conducting academic research and teaching at College.

6. Publication Rights.  Nothing in this Agreement shall prevent any employee of Recipient from publishing the results of research using the College Materials.  As a courtesy, Recipient shall provide College with pre-prints or abstracts of any proposed presentation or paper reasonably prior to publication.  In any publication by Recipient, College will be acknowledged as the source of the College Materials and College employees will be given full academic credit for their contributions.

7. Termination.  This Agreement shall terminate upon the earlier of the completion of the research described in Section 3.1. or thirty (30) days after College notifies Recipient of such termination.  The following provisions shall survive termination of this Agreement: Articles 1, 3, 4, 5, 6, 7, and Section 8.2.

8. Miscellaneous.


8.1. No Warranties.  Any College Materials delivered pursuant to this Agreement are understood to be experimental in nature and may have hazardous properties.  COLLEGE MAKES NO REPRESENTATIONS, AND EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE MATERIALS, AND SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE USE OF THE COLLEGE MATERIALS WILL NOT INFRINGE ANY PATENT OR OTHER PROPRIETARY RIGHTS OF A THIRD PARTY.


8.2. Indemnification.  Recipient assumes all liability for damages which may arise from the use, storage, or disposal of the College Materials.  Recipient agrees to indemnify, defend, and hold harmless College and its trustees, officers, representatives, employees, and agents against all losses, expenses (including without limitation any legal expenses), claims, demands, suits, or other actions arising from the use, storage, or disposal of the College Materials by the Recipient, except to the extent caused by the recklessness or willful misconduct of College.

9. Choice of Law.  This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Massachusetts.

The parties hereby execute this Agreement effective as of the date last written below.

	WELLESLEY COLLEGE
Wellesley, MA
	

	By: _____________________________

Name:
Elizabeth Demski
Title:    Director

Office of Sponsored Research
Date: ___________________________


	By: _____________________________

Name:

Title: 
Date: ___________________________
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