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SOFTWARE TRANSFER AGREEMENT

The Center for Information Technology at the National Institutes of Health, an agency of the United States Government, has certain proprietary software and associated material, namely, SCORHE (System for Continuous Observation of Rodents in Home-cage Environment), (hereinafter, collectively referred to as “Software”). The Center for Information Technology at the National Institutes of Health agrees to transfer such Software to You.
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Definition of "You" in This Agreement. "You" or “Recipient” as used throughout this Agreement, whether in upper or lower case, means an individual or a legal entity exercising rights under, and complying with all of the terms of, this Agreement. For legal entities, "You" includes Affiliates, wherein “Affiliate” means any corporation or other business entity controlled by, controlling, or under common control with You at any time during the term of the Agreement.  For this purpose, “control” means direct or indirect beneficial ownership of at least fifty percent (50%) of the voting stock or at least fifty percent (50%) interest in the income of the corporation or other business entity.

In consideration of the premises and mutual covenants contained herein, You agree to the following:

1.	You will not license or sell or use Software for commercial purposes or applications (including consulting) for which a commercialization license would be required.  You will retain control over Software and further will not transfer the Software to third parties and individuals not under your direct supervision but will refer all requests for the Software to the Center for Information Technology and its SCORHE website. You agree to comply with all Federal regulations applicable to research projects and handling of research materials and all Federal laws, including export control laws. You agree not to use the Software in connection with human subjects, including for treating, monitoring, analyzing or diagnosing, or the like, human subjects.

2.	Title in the Software shall remain with the Center for Information Technology.  It is understood that nothing herein shall be deemed to constitute, by implication or otherwise, the grant to either Party by the other of any license or other rights under any patent, patent application or other intellectual property right or interest. The Center for Information Technology reserves the right to distribute Software to others and to use it for any purpose.   

3.	You agree that any of your publications or presentations of research using the Software will include appropriate acknowledgement of the Center for Information Technology’s contribution of the Software, and will include the citation found at: http://scorhe.nih.gov

4.	This Agreement shall terminate automatically and You may no longer exercise any of the rights granted to You by this Agreement as of the date You commence an action, including a cross-claim or counterclaim, against the Center for Information Technology or any lawful recipient of the Software alleging that the Software infringes a patent or copyright. This termination provision shall apply to an action alleging patent or copyright infringement by combinations of the Software with other software or hardware.

5.	To the extent permitted by law, You agree to hold the United States Government harmless and to indemnify the Government for all liabilities, demands, damages, expenses and losses arising out of your use for any purpose of Software.  You agree not to claim, infer, or imply Governmental endorsement of the Project, of You or your personnel, of your research, or any resulting product(s).  

6.	Software is supplied AS IS, without any accompanying services or improvements from the Center for Information Technology. SOFTWARE IS SUPPLIED TO YOU WITH NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  The Center for Information Technology makes no representations that the use of Software will not infringe any patent or proprietary rights of third parties. The Center for Information Technology does not endorse the results of any analyses derived from the software’s use, and You agree not to claim endorsement of such results and analyses by the Center for Information Technology or the United States Government.  You agree not to describe analyses conducted in the absence of SCORHE as if they had been analyzed using SCORHE.
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