LICENSE AGREEMENT

This Agreement is made and entered into this ----------___ (the "Effective Date") by and between _------------_ (hereinafter referred to as “__-------------_”), a company incorporated in_------------_ and having offices at ----------___ and The Board of Trustees of the University of Illinois, having offices in Chicago, Illinois (hereinafter referred to as "University"). 

WITNESSETH 

         WHEREAS, Dr. Geula Gibori, faculty member in the Department of Physiology at the University of Illinois at Chicago has developed the SV-40 transformed decidual cell line GG-AD ("Cell Line") which expresses estrogen receptor beta (Tech ID CS77); and

          WHEREAS, the University is willing to grant to ----------- and its associated companies a right to use said Cell Line; 

NOW THEREFORE, the parties hereto agree as follows 

1.        License
             1.1      In consideration of the fee set forth in Article 3 below, the University hereby grants  to --------- and its associated companies a perpetual non-exclusive, royalty-free worldwide license to use the cell line for research purposes. ----------- will not resell or transfer possession of said Cell line, its progeny or derivatives to any third party without the written authorization of the University, except for third parties working on behalf of ------------ or its associated companies. 

            1.2      Except as expressly provided in this Agreement, no rights are provided to -____________under any patents, patent applications, trade secrets or other proprietary rights of University. In particular, no rights are provided to use the Cell Line or modifications and any related patents of University for profit-making or commercial purposes, such as sale of the Cell Line or modifications, use in manufacturing, provision of a service to a third party in exchange for consideration, or use in research or consulting for a for-profit entity under which that entity obtains rights to research results. Notwithstanding the foregoing, the University acknowledges and agrees that ____________ is a for-profit organization and the conduct of research for its own purposes and the purposes of its associated companies by ____________, its associated companies or third parties working under the direction of ____________ or its associated companies will not be considered profit-making or commercial purposes with respect to this clause 1.2. 

               1.3    -------------_ agrees to use the Cell Line in compliance with all applicable statutes and regulations. 

2.         Terms of Agreement. 

The term of this Agreement shall commence as of the Effective Date and continue in perpetuity, unless earlier terminated in accordance with the provisions of Article 5 hereof. 

3.       Fees 
3.1      For the rights. privileges and licenses granted hereunder, __-------------_ shall pay to the University, a fee of sixteen thousand dollars ($16,000.00).

3.2     Payment of fees shall be made in the form of a check in United States dollars 

payable to the address provided in Article 8 below, within thirty (30) days of the effective date 

4.         Patents 

4.1      University has not filed patent applications claiming the Cell Line or uses thereof. 

4.2      ____________ is free to file patent applications claiming inventions made through the use of the Cell Line but agrees to notify University if it files patent applications claiming modifications or uses of the Cell Line. 

5.          Termination 
5.1      ____________ may terminate this Agreement upon ninety (90) days prior written notice.

5.2      University may terminate this Agreement upon ninety (90) days prior written notice to ____________ in the event that ____________ is in material breach of any provision of the Agreement, unless within the period of such notice, ____________ shall have cured such default. 

5.3      Upon any termination of this Agreement, ____________ shall, within thirty (30) days of such termination, discontinue its use of the Cell Line and will, upon direction of University, destroy the Cell Line, including any and all copies, modifications, alterations and enhancements, at ____________’s expense. In the event of termination, University shall have no obligation to refund any license fee or other amounts paid by ____________ to University under this Agreement.  Each party shall return the other party's Confidential Information.  Any obligations that have accrued prior to the date of such termination shall not be affected.  The obligations of the parties under Sections 4.2, 5.3, 6, 7, 8, 9, 10, 11 and 13 through 16 shall survive.

6. Assignability.  

Neither this Agreement nor any right or obligation hereunder shall be assignable by the University or ____________ without the prior written consent of the other Party, and any purported assignment without such consent shall be void; provided, however, that ____________ shall have the right to assign this Agreement  in connection with the sale of all or substantially all of ____________’s assets.

7. Export Controls.   

It is understood that University is subject to United States laws and regulations controlling the export of technical data, laboratory prototypes and other commodities (including the Arms Export Control Act, as amended and the Export Administration Act of 1979), and that its obligations hereunder are contingent on compliance with applicable United States export laws and regulations. The transfer of certain technical data and commodities may require a license from the cognizant agency of the United States Government and/or written assurances by ____________ that ____________ shall not export data or commodities to certain foreign countries without prior approval of such agency. University neither represents that a license shall not be required nor that, if required, it shall be issued. 

8. Notices.

All notices required or permitted to be given under this Agreement shall be in writing and shall be delivered personally, given by prepaid telegram or mailed, certified mail, return receipt requested: 

If to: _Name___________:

_Address___________ -

Attn: -

If to the University:

Office of Technology Management (M/C 672)

Office of the Vice Chancellor for Research

University of Illinois at Chicago

1737 W. Polk Street, Suite 310

Chicago, IL 60612-7227

Attn: Director

9.     Independent Contractors. 

The relationship of the Parties hereto is that of independent contractors and neither Party shall hold itself out to third persons as purporting to act on behalf of, or serving as the agent of, the other Party. 

10.     Waiver.    

No waiver of any term, provision or condition of this Agreement, whether by conduct or otherwise in anyone or more instances shall be deemed or construed as a further or continuing waiver of any such term, provision or condition, or of any other term, provision or condition of the Agreement. 

11.      Governing Law - Entirety.   

The validity, interpretation and performance of the Agreement shall be governed and construed in accordance with the laws of the State of Illinois. This document constitutes the full understanding of the Parties, and no terms, conditions, understanding or agreement purporting to modify or vary the terms of 

 this Agreement shall be binding unless made in writing and signed by both parties. 

12.       Product Liability. 

12. 1       ____________ agrees to the terms of this Agreement and agrees to hold harmless the University, its trustees, officers, employees and affiliates from any claims, costs damages or losses that may arise from or through ____________’s use of the Cell Line defined in this Agreement and ____________ further agrees that it will not by its action bring the University into any lawsuits which arise from ____________’s use of the Cell Line under this agreement.  ____________ warrants to the University that: (i) it has the full right, power, and authority to enter into this Agreement and to render the performance as set forth herein; and (ii) its representative whose signature is affixed to this Agreement has full capacity and authority to bind it to the terms hereof.

12.2        The University represents that: (i) it is under no obligation inconsistent with this agreement, (ii) to the best of its knowledge it will not infringe any third party's proprietary rights by providing the Cell Line on the terms of this Agreement, (iii) that it has disclosed to ____________ all known health, safety and environmental hazards relating to the Cell Line, (iv) the Cell Line shall substantially conform to any descriptions thereof set forth in this Agreement and any other documentation provided to ____________ by the University. Except as otherwise expressly set forth in the Agreement, Cell Line delivered pursuant to this Agreement is understood to be experimental in nature, and UNIVERSITY MAKES NO OTHER REPRESENTATIONS AND EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED. THERE ARE NO OTHER EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE USE OF THE MATERIAL WILL NOT INFRINGE ANY PATENT, COPYRIGHT, TRADEMARK, OR OTHER RIGHTS. 

13. Non-Use of Names. 

Except as required in the technical documentation necessary for the use of the subject Cell Line, ____________ shall not use the names of the University of Illinois nor of any of its employees, nor any adaptation thereof, in an advertising, promotional or sales literature without prior written consent obtained from University in each case, except that ____________ may state that it is licensed by University. 

14.            This Agreement shall not be interpreted to prevent or delay publication of research resulting from the use of the Cell Line or modifications. ____________ agrees to provide appropriate acknowledgment of the source of the Cell Line in all publications and, if requested, agrees to send University a copy of any such publications at the time of submission for publication. 

15.       In this Agreement, the term "associated companies" means all companies which (directly or indirectly) control, are controlled by or are under common control with ____________. 

16.
Confidentiality.
16.1.
Confidential Information.  "Confidential Information" means (i) any information marked "confidential" or "proprietary," and (ii) any information that, by the nature of the information or the circumstances surrounding its disclosure, ought, in good faith, to be treated as confidential.  ____________'s Confidential Information includes any information, data or other results from the use of the Cell Line.

16.2.
Confidentiality Obligation.  All Confidential Information shall be retained by the receiving party in confidence for the term of this Agreement and thereafter and shall not be used except as necessary for the receiving party to exercise its rights or perform its obligations under this Agreement. The receiving party agrees not to disclose or otherwise make available any of the Confidential Information to anyone, including employees and agents, except those employees or agents of the receiving party who need to know the Confidential Information for the receiving party to exercise its rights or perform its obligations under this Agreement. The receiving party shall instruct any such employees and agents not to disclose or otherwise make available any of the Confidential Information to anyone.  The receiving party shall protect the disclosing party's Confidential Information using not less than the same standard of care with which it treats its own Confidential Information, but at all times shall use at least reasonable care.

16.3 Exceptions. 

Nothing in this Agreement shall in any way restrict the right of the receiving party to use, disclose, or otherwise deal with any information that (i) was already known to the receiving party at the time of disclosure as evidenced by written documents in the receiving party's possession prior to disclosure, (ii) is generally available to the public or becomes publicly known through no wrongful act of the receiving party, (iii) is received by the receiving party from a third party who had a legal right to provide it, or (iv) is developed independently of knowledge of Confidential Information received by the receiving party.  Nothing herein shall be deemed to prevent a party from disclosing information as may be required by law.

IN WITNESS WHEREOF the Parties have caused this Agreement to be executed by their representatives duly authorized, as of the date and year first above written. 

Executed by the parties: 

For on behalf of ____________.

By: _______________________________________ Date:_____________

For on behalf of THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS 

By: _______________________________________ Date:_____________

Stephen K. Rugg, Comptroller 

Attest: _________________________________ Date:_______________

Michele M. Thompson, Secretary
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