Agreement made this day 11 October, 2005 between

NAME
as Principal Subject Matter Expert (SME), and the Institute of Electrical and Electronics Engineers, Inc. (IEEE), for an XELL course module to be published under the IEEE imprint. The IEEE XELL is the Xplore-Enabled Learning Library produced by the Educational Activities Board. This is a collection of on-line learning modules based on content from short courses and tutorials delivered at IEEE Technical Conferences.

1.
Preamble.  Your responsibilities as SME and IEEE’s are given below. Each of us has obligations to one another, to the learner, and to the profession which, when fulfilled in an atmosphere of mutual respect and cooperation, will yield benefits to all concerned.

2.
Grant of Rights.  The SME agrees to prepare for publication of web-based courseware on the subject of


TOPIC
called hereafter the Module. The SME grants and assigns exclusively to the IEEE the courseware and all rights to this Module. Included are all rights of copyright for the Module in all countries, including the exclusive right to publish, and sell the Module throughout the world with the exclusive authority to exercise or dispose of these rights in all countries and in all languages. The SME and IEEE agree that the Module, when published, will bear the copyright notice required by law in the IEEE's name.  The SME and IEEE further agree that the SME retains copyright to the content and materials that make up the Module. If there are multiple SMEs under this agreement, the obligations of this Agreement will be joint and several and all royalty payments will be divided evenly among them. All SMEs shall be collectively referred to as the "SME."

3.    Use of Materials : After publication of the module, the SME has the right to draw on and refer to all material contained in the module in delivering short courses or tutorials and in preparing articles for publication in scholarly and professional  publications.

4.
Delivery and Acceptance.  The SME agrees to deliver to the IEEE a complete set of the course materials of the Module in an electronic format and any other auxiliary materials. Permissions to use previously copyrighted material will be supplied on a mutually agreed upon schedule; any fees for such materials to be paid by the SME. The SME will retain one copy of all materials. The IEEE will review the Module, and the SME agrees to make reasonable revisions requested as a result of this review. If the SME's final materials are not found acceptable or are not delivered on schedule, and if an extension of time is not advisable in the IEEE's opinion, the IEEE has the option to terminate this agreement by written notice. The SME agrees to inform the IEEE promptly in writing if, for any reason, the material cannot be delivered by the SME in the form or at the time stipulated above. If the SME fails to deliver the Module in condition acceptable to the IEEE on the agreed upon date, unless such date has been extended by the IEEE in writing, the SME will promptly repay all sums previously paid to the SME by the IEEE by this Agreement, and the IEEE will upon receipt thereof terminate this Agreement.

5. 
Production. The SME agrees to go into a studio for professional audio and/or video recording as deemed necessary by the instructional designer.  The SME also agrees to review storyboard content and overall module design prior to final production. 

6.
Distribution.  The IEEE will electronically distribute and disseminate the Module at its own expense within a reasonable time after acceptance of the final material, in such style or styles and at such price or prices as the IEEE finds economical and advisable. The IEEE may edit the Module in accordance with commonly accepted standards on-line learning design and practice.

7.
Compensation.  The SME will be paid $500 advance on royalty upon inception of project and an additional $500 upon successful completion of project development. After the first $1000 royalty is accrued, the SME will receive a regular royalty payment for the life of the module. The royalty rate will be determined as part of the Business Plan development and will include a portion for contribution and a portion for usage.

8.
Use of Third Party Material. If the SME incorporates in the Module any copyrightable or other proprietary material, including preexisting works, the SME shall secure and furnish IEEE, prior to the production of the Module, written permission to reprint or use such materials consistent with the rights granted to IEEE in this Agreement. The SME shall obtain permissions at their own expense.

9.
SME Warranty.  The SME warrants that the SME is the sole owner of the Module and has full power to make this agreement and the grant and assignment set forth above. The SME further warrants that the Module is original and not in the public domain, does not violate any copyright, proprietary, or personal right, that no part of the Module is libelous or unlawful, and that no instruction or formula is injurious to the user.

10.
Indemnification.  The SME agrees that the Module in its completed form will not violate the intellectual property rights of any person or entity; and that the Module does not contain any libelous or defamatory material. Moreover, the SME will indemnify and hold IEEE harmless from any and all claims (including attorney’s fees) relating to these representations and warranties, which shall survive the termination of this Agreement.

11.
Changes, Assignments, Waivers.  This agreement may not be changed unless SME and IEEE agree to the change by means of a formal addendum signed by the SME and an officer of the IEEE. The SME may not assign this agreement, nor may the SME assign royalties without the IEEE's consent. The IEEE may make an assignment of this agreement to any of our affiliates or subsidiaries or as part of a transfer of all or any material part of our publishing business.

12.
Interpretation. This Agreement shall be construed in accordance with the laws of the State of New York and shall be deemed to have been accepted in said state. It may not be changed orally. Any controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by arbitration in New York, NY, in accordance with the rules of the American Arbitration Association, and judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.
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