CONTRACT FOR LICENSE OF SOFTWARE


(Simple End-User License Agreement)





1. GENERAL  





The Board of Trustees of the University of Illinois ("UNIVERSITY") and ____________________________________, a corporation of the State of ______ , Country of ______________________with principal offices at  _________________________________________ ________________________________________________________, (hereafter “Customer”) agree that the following terms and conditions apply to the provision of software ("Software") and documentation ("Documentation") as specified in Exhibit A attached hereto.  Documentation shall normally include all user manuals, list of required equipment and supplements which by their titles refer to or apply to the Software.  The protection included in this license (including all reservations of rights and limitations of liabilities) extend to Software and Documentation provided under this Contract by both UNIVERSITY and any third-party provider.





	This Contract becomes effective when it has been signed by both parties and continues for one (1) year or until terminated as provided in the TERMINATION Article.  








2. LICENSE  





UNIVERSITY hereby grants, and Customer accepts, a single non-transferable and non-exclusive license to use Software and Documentation subject to all the terms and conditions of this Contract.  The Software is limited to display and demonstration purposes only.  No rights to use, provide services to others, sublicense or market the Software or Documentation are granted.  All rights not specifically granted to Customer by this license shall remain in UNIVERSITY.





	The Software may be used by Customer only on a single CPU.  Customer is not authorized to use Software on a network.  No right to print or copy, in whole or in part, the Software or Documentation is granted hereby except as expressly provided herein.  Customer shall not have the right to adapt, translate, reverse engineer, decompile, disassemble, create derivative works based on the Software or Documentation, or adopt any part of the Software as its own.  





3. FORM OF CODE PROVIDED  





Customer is licensed to use only the executable version of the Software under this Contract.





4. CONFIDENTIALITY AND NON-DISCLOSURE:  





	(A) Software and Documentation





Customer acknowledges that the Software and Documentation are proprietary products of and shall remain the property of UNIVERSITY or its suppliers.  Customer will not disclose or otherwise make available to any third party any Software, Documentation, or information contained therein, in any form, except to its employees and users for purposes limited to and specifically related to Customer's use of the Software in accordance with this Contract.  Customer shall take appropriate action by instruction or signed agreements with such employees and users to satisfy Customer's obligations under this Contract.  If for any reason Customer gains access to UNIVERSITY's manuals containing any confidential or proprietary marking, or UNIVERSITY's software source code to which Customer does not have a right of access under a written agreement between Customer and UNIVERSITY, Customer agrees to not examine, use, copy, or keep such items, but shall return them promptly to UNIVERSITY.  Customer's obligations of confidentiality and nondisclosure shall apply to all forms of software received.





	(B) Injunctive Relief





Because harm not adequately compensable might result from unauthorized disclosure of proprietary or confidential information, UNIVERSITY may seek injunctive relief, without posting a bond, if Customer breeches its obligations of nondisclosure under this Contract.





		Provisions of this Article shall survive any termination of this Contract.





5. PUBLICATION OF RESULTS





	Customer agrees to submit all publications and presentations using results obtained from the use of Software to UNIVERSITY thirty (30) days prior to submission of such proposed publication or presentation to a journal, editor or third party.  UNIVERSITY shall have thirty (30) days after the receipt of the publication or presentation to review it.  Customer agrees to consider suggestions made by UNIVERSITY, if UNIVERSITY feels that the results do not correctly reflect the capabilities of Software.





6. REPRESENTATIONS AND WARRANTIES  





THE LICENSED SOFTWARE IS PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND.  UNIVERSITY DOES NOT WARRANT, GUARANTEE, OR MAKE ANY REPRESENTATIONS REGARDING THE USE, OR THE RESULTS OF THE USE OF THE LICENSED SOFTWARE IN TERMS OF CORRECTNESS, ACCURACY, RELIABILITY, CURRENTNESS, OR OTHERWISE.  THE ENTIRE RISK AS TO THE RESULTS AND PERFORMANCE OF THE LICENSED SOFTWARE IS ASSUMED BY THE LICENSEE.  UNIVERSITY DISCLAIMS ANY AND ALL WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE LICENSED SOFTWARE, INCLUDING WITHOUT LIMITATION ANY WARRANTIES OF MERCHANTABILITY AND WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE.  UNIVERSITY SHALL NOT BE LIABLE FOR ANY DIRECT, INDIRECT, CONSEQUENTIAL, OR INCIDENTAL DAMAGES (INCLUDING DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS INFORMATION, AND THE LIKE) ARISING OUT OF ANY CLAIM REGARDING THE USE OF OR INABILITY TO USE THE LICENSED SOFTWARE.  





	CUSTOMER IS RESPONSIBLE FOR THE SELECTION OF SOFTWARE TO ACHIEVE ITS INTENDED RESULTS, USE OF SOFTWARE, AND THE RESULTS OBTAINED THEREFROM.  CUSTOMER AGREES TO INDEMNIFY AND HOLD UNIVERSITY AND ITS SUPPLIERS HARMLESS WITH RESPECT TO ALL CLAIMS BY THIRD PARTIES ARISING OUT OF CUSTOMER'S USE OF THE RESULTS OF OPERATION OF THE SOFTWARE.


7. TERMINATION  





This Contract or the license of any Software may be terminated as follows:





(A)	by the Customer at any time; or





(B)	nonperformance by Customer of any other material term or condition of this Contract or of any other contract between Customer and UNIVERSITY related to the Software or the equipment for which it is licensed.





	Upon termination of this Contract or the license of any of the Software, Customer shall promptly return to UNIVERSITY all copies of the Software and Documentation involved or certify in writing to UNIVERSITY that all copies have been destroyed.





8. ASSIGNMENT  





Customer may not assign this Contract without the prior written consent of UNIVERSITY.





9. NOTICES  





Notices will be effective when received in writing and shall be sent to the person and address shown below or such other person or address as may have been furnished to Customer or UNIVERSITY by notice according to this Article.





(A) If to UNIVERSITY:	


			


	Office of the Vice Chancellor for Research


	University of Illinois at Chicago		


	1737 West Polk Street (M/C 672)		


	Chicago, Illinois 60612			


	Attn: Office of Technology Management		





(b) If to Customer:


___________________________________________


___________________________________________


___________________________________________


___________________________________________


___________________________________________


10. APPLICABLE LAW  





This Contract is governed by the laws of the State of Illinois, without giving force and effect to its choice of law provisions.  





11. EXPORT CONTROLS


    


             It is understood that UNIVERSITY is subject to United States Laws and regulations controlling the export of technical data, computer software, 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 LICENSEE that LICENSEE 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. LICENSEE shall be responsible for compliance with any and all applicable United States or foreign export or import laws and regulations.





12. SURVIVAL OF AGREEMENTS  





Notwithstanding the termination or completion of this Contract, all representations, warranties, and duties of non-disclosure in this Contract will continue in full force and affect to the extent required for their full observance and performance.





13. ENTIRE CONTRACT  





The terms and conditions stated in this Contract constitute the complete and exclusive statement of the Contract between Customer and UNIVERSITY and supersede all prior oral and written statements of any kind whatsoever made by either party or their representatives.  Any order form used by Customer in connection with this Contract will be considered to have its pre-printed clauses and statements deleted.  Any waivers or amendments, to be effective, must be in writing, signed by both parties.  Any terms and conditions of any subsequent invoice or other such agreement used by UNIVERSITY in connection with this Contract shall be considered valid and enforceable to the extent that such terms and conditions can be interpreted as consistent with this Contract.  If such terms and conditions cannot be interpreted as consistent with this Contract, those terms shall be superseded by this Contract.





THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS








By ________________________________       	Date: ___________________ 


Stephen K. Rugg, Comptroller








ATTEST:





By ________________________________       	Date: ___________________ 


Michele M. Thompson, Secretary	








For Customer 





By ________________________________       	Date: ___________________ 


                    


Printed Name:______________________





Its _________________________________


               [Official Title]


�
Exhibit A





Software Description





Executable Software and Documentation for “Origin-Based Network Assignment Algorithm” UIC Tech ID CT23.
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