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WILLIAM MARSH RICE UNIVERSITY

MATERIALS TRANSFER AGREEMENT

Agreement #

THIS MATERIALS TRANSFER AGREEMENT (Agreement), with an Effective Date of June
18, 2007, is entered into by William Marsh Rice University, a Texas non-profit corporation with
principal address at 6100 Main Street, Houston, TX 77005 (“Rice”), and Some Private Univer-
sity, a non-profit institution or corporation, with its principal address at 123 Main St., Anytown,
AA (“Recipient”), with reference to the following:

RECITALS

A. Recipient desires that Rice transfer to Recipient certain WARP hardware materials and related
information as further described in Attachment A (the “WARP Materials”) for the purpose of
academic or commercial research.

B. Rice desires to transfer to Recipient the WARP Materials for such use, subject to the provisions
of this Agreement.

NOW, THEREFORE, in consideration of the foregoing, the provisions set forth herein and the
mutual benefits to be derived herefrom, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, Rice and Recipient agree as follows:

1. Limitation on Use; Ownership of Materials and Intellectual Property

1. Designated Representatives. Rice shall transfer the WARP Materials through Ashutosh Sab-
harwal in the department of Electrical and Computer Engineering at Rice to John Smith in
the department of Electrical Engineering of Recipient.

2. Research. Recipient shall only use the WARP Materials for the purpose of academic or com-
mercial research and/or to evaluate the potential use of the WARP Materials in Recipient’s
business. In conducting such research and/or evaluation, Recipient may not under any circum-
stances reproduce any of the WARP Materials. Recipient shall use, store and dispose of the
WARP Materials provided by Rice in compliance with all applicable federal, state and local
laws, statutes and regulations.

3. Publications. Recipient shall acknowledge the “Rice University WARP Project” as the source of
the WARP Materials in any publications regarding the Recipient’s use of the WARP Materials.

4. Ownership of Materials and Related Intellectual Property Rights. The physical WARP Mate-
rials provided by Rice to Recipient under this Agreement shall be owned by Recipient. Intel-
lectual property rights related to the WARP Materials provided by Rice to Recipient under
this Agreement are and shall remain owned by Rice. The intellectual property invented or
created by Recipient while conducting the research and/or evaluation of the WARP Materials
as contemplated by this Agreement shall be owned by Recipient. Except as expressly provided
in this Agreement, Recipient is not granted any license, option, or other rights in or to the
WARP Materials provided by Rice or in or to Rice’s intellectual property rights related to the
WARP Materials. If Recipient is interested after conducting the research and/or evaluation
of the WARP Materials as contemplated by this Agreement, Recipient may request through
the Office of Technology Transfer at Rice a license to use the WARP Materials in commercial
products or services.

5. Term. The term of this Agreement commences as of the Effective Date hereof and expires in
two years unless sooner terminated by either party upon 30 days’ written notice to the other
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party. Notwithstanding anything in this Agreement to the contrary, Sections, 1.2, 1.3, and 1.4
above, and Sections 2.1 and 2.2, and 3.1 below, shall survive any expiration or termination of
this Agreement.

6. Consideration. In consideration for the WARP Materials to be provided by Rice to Recipient
under this Agreement, Recipient shall pay to Rice the sum of thirteen thousand five hundred US
Dollars (US$ 13,500.00) upon the execution of this Agreement, such sum to be nonrefundable.

2. Limitations on Liability

1. Disclaimer of Warranties. The parties expressly understand and agree that (i) the WARP Ma-
terials are experimental in nature and may be hazardous, (ii) Rice makes no representations or
warranties of any kind, express or implied, with respect to such WARP Materials, including,
but not limited to, representations and warranties as to non-infringement, merchantability
and fitness for any particular purpose, and (iii) Rice shall not be liable for any direct, indi-
rect, incidental, consequential, special, exemplary, or punitive damages in connection with the
Recipient’s use, storage, or disposal of the WARP Materials provided by Rice.

2. INDEMNIFICATION. RECIPIENT SHALL INDEMNIFY, HOLD HARMLESS AND DE-
FEND RICE (INCLUDING, BUT NOT LIMITED TO, ITS TRUSTEES, OFFICERS, FAC-
ULTY, STAFF AND STUDENTS) FOR, FROM AND AGAINST ANY AND ALL DE-
MANDS, CLAIMS, SUITS, CAUSES OF ACTION, DAMAGES, LOSSES, LIABILITIES,
COSTS AND EXPENSES (INCLUDING, BUT NOT LIMITED TO, REASONABLE AT-
TORNEYS’ FEES AND COURT COSTS), RELATED TO ANY PROPERTY DAMAGE OR
LOSS, BODILY INJURY, SICKNESS, OR DEATH, DIRECTLY OR INDIRECTLY ARIS-
ING AS A RESULT OF OR IN CONNECTION WITH RECIPIENT’S USE, STORAGE, OR
DISPOSAL OF THE WARP MATERIALS PROVIDED BY RICE.

3. Insurance. Recipient shall carry adequate levels of general liability insurance and other in-
surance or self insurance considered to be customary and appropriate for an institution or
corporation of similar size conducting similar activities.

3. Additional Provisions

1. Legal Compliance. Recipient shall comply with all prevailing laws, statutes and regulations
applicable to Recipient’s conduct of the research and/or evaluation of the WARP Materials
as contemplated by this Agreement. Recipient shall use, store and dispose of the WARP
Materials in compliance with all applicable laws, statutes and regulations. Without limiting
the foregoing, it is understood that the WARP Materials may be subject to United States
export laws and regulations. The transfer of certain technical data and commodities may
require approval or a license from an agency of the United States Government and/or written
assurances by Recipient that Recipient shall not export data or commodities to certain foreign
countries, entities or persons without prior approval of such agency. Rice neither represents
that such governmental approval or license is not required nor that, if required, such approval
or license will issue.

2. Power and Authority; Due Authorization; No Conflict; Enforceability; Binding Effect.
Each party represents and warrants to the other party that (i) such party has the power
and authority to execute, deliver and perform its obligations under this Agreement, (ii) the
execution, delivery and performance of this Agreement have been duly authorized by such
party and does not and shall not conflict with any agreement or instrument to which it is
bound, (iii) this Agreement constitutes the legal, valid and binding obligation of such party,
enforceable against it in accordance with its terms, and (iv) this Agreement, and the interests,
rights, duties and obligations hereunder, shall be binding upon, and inure to the benefit of,
the parties and their respective successors and permitted assigns.
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3. Entire Agreement; Further Assurances. This Agreement constitutes the entire agreement be-

tween the parties, and supersedes any prior or contemporaneous negotiations, understandings
and agreements, with respect to the subject matter hereof. Each party shall execute and de-
liver such further documents and take such further actions as may be required or reasonably
requested by the other party to effectuate the purposes of this Agreement.

4. No Assignment; No Amendment; No Waiver. This Agreement (i) may not be assigned or trans-
ferred, in whole or in part, by operation of law or otherwise, by either party without the prior
written consent of the other party, and (ii) may not be amended or modified, by course of
conduct or otherwise, except in a writing duly executed by each of the parties. Any waiver of
any provision of this Agreement shall be in writing duly executed by the waiving party. The
failure or delay by either party to seek redress for any breach or default under this Agree-
ment, or to insist upon the strict performance of any provision of this Agreement, shall not
constitute a waiver thereof or of any other provision of this Agreement, and such party shall
have all remedies provided herein and at law and in equity with respect to such act and any
subsequent act constituting the same.

5. Force Majeure; Remedies Cumulative. In the event either party’s performance under this Agree-
ment is in any way prevented or delayed as a result of causes or conditions (other than inability
to pay) beyond such party’s reasonable control, such party shall be excused without liability
with respect to such performance or nonperformance for the duration of such cause or condi-
tion. The rights and remedies provided in this Agreement are cumulative in nature and shall
be in addition to any such other rights and remedies available at law and in equity.

6. Resolution of Disputes. In the event of any dispute or disagreement between the parties either
in interpreting any provision of this Agreement or about the performance of either party and
upon the written request of either party, each of the parties will appoint a designated represen-
tative to attempt to resolve such dispute or disagreement. The designated representatives will
discuss the problem and negotiate in good faith in an effort to resolve the dispute without any
formal proceedings. The specific format of such discussion shall be left to the discretion of the
designated representatives. No litigation for the resolution of such dispute may be commenced
until the designated representatives have met and either party has concluded in good faith
that amicable resolution through continued negotiation does not appear likely (unless either
party fails or refuses to appoint a designated representative and schedule a meeting of such
representatives within thirty (30) days after a request to do so by the other party).

7. Governing Law; Jurisdiction and Venue. This Agreement shall be governed by, and construed
and enforced in accordance with, the laws of the United States and the laws of the State
of Texas (without regard to the conflicts or choice of law principles thereof). Recipient and
Rice irrevocably consent to the jurisdiction of the State of Texas, and agree that any court of
competent jurisdiction sitting in Harris County, Texas, shall be an appropriate and convenient
place of venue to resolve any dispute with respect to this Agreement.

8. Severability. In the event any provision of this Agreement is determined to be invalid or unen-
forceable, it is desire and intention of the parties that such invalidity or unenforceability not
invalidate or render unenforceable the remainder of the Agreement and that such provision be
reformed and construed in such a manner that it will, to the maximum extent practicable, be
deemed valid and enforceable, and the rights and obligations of the parties shall be construed
and enforced accordingly.

9. Construction of Agreement. The parties acknowledge and agree that both parties substantially
participated in negotiating the provisions of this Agreement; therefore, both parties agree that
this Agreement shall not be construed more favorably toward one party than the other party,
regardless of which party primarily drafted the Agreement. This Section and other headings
in this Agreement are for convenience of reference only and shall not affect, expressly or by
implication, the meaning or interpretation of any of the provisions hereof.
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10. Counterparts. This Agreement may be executed in multiple counterparts, each of which shall

be deemed an original, but all of which taken together shall constitute one and the same
instrument.

11. Third Party Beneficiaries. Nothing in this Agreement, express or implied, is intended to confer
on any person, other than the parties hereto or their permitted assigns, any benefits, rights or
remedies.

IN WITNESS WHEREOF the parties, intending to be legally bound, have caused this Agreement
to be executed by their duly authorized representatives.

William Marsh Rice University Some Private University

Date: Date:

Signature: Signature:

Nila D. Bhakuni Typed Name:

Director, Office of Technology Transfer Title:

Read and Acknowledged:

Date:

Signature:

Dr. Ashutosh Sabharwal
Faculty Fellow, Department of Electrical
and Computer Engineering
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WILLIAM MARSH RICE UNIVERSITY

MATERIALS TRANSFER AGREEMENT

Attachment A: Description of WARP Materials

Qty Description Price (each) Price (total)
2 WARP FPGA Board $3400 $6800

Xilinx XC2VP70-6C FPGA
2 2 MB 150 MHz ZBT SRAMs*
2 HSSDC2 MGT interfaces*
1 156.25 MHz MGT reference oscillator
5 standoffs
12VDC 30w power supply*

2 WARP Clock Board $600 $1200
Radio reference oscillator
Analog converter and FPGA oscillator

4 WARP Radio Daughtercard $1000 $4000
MAX2829 RF transceiver
AD9775 14-bit 125 MS/s dual DAC*
AD9238 12-bit 65 MS/s dual ADC*
Mounting hardware
Clock cables

2 WARP Analog Daughtercard $750 $1500
2 AD9765 14-bit 125 MS/s dual DAC*
1 AD9238 12-bit 65 MS/s dual ADC*
Mounting hardware
Clock cable

Total: $13,500.00

*The WARP hardware may be built with alternate versions of these components. Any such
components will meet or exceed the specifications stated here.
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