
EXCLUSIVE TECHNOLOGY LICENSE AGREEMENT

WITH EQUITY
(Form Document 4-04-03)

License Agreement (“Agreement”), dated as of __________, 20__, between THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS, a body corporate and politic of the State of Illinois (the “University”), and ______________________________________, a(n) ______________________ (“Licensee”).

Preliminary Statement
UNIVERSITY holds certain rights to the Technology described below and desires to have the Technology perfected and exploited for commercial purposes.  Licensee wishes to obtain the exclusive right to exploit the Technology in commercial settings.  Therefore, in consideration of the mutual obligations set forth below and other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, University and Licensee agree as follows.

ARTICLE 1
DEFINITIONS
The following capitalized terms are used in this Agreement with the following meanings:

“Affiliate” means, as to any person or entity, any other person or entity that directly or indirectly controls, is controlled by, or is under common control with such person or entity.  For purposes of the preceding sentence, “control” means the right to control, or actual control of, the management of such other entity, whether by ownership of securities, by voting rights, by agreement or otherwise.

“Equity Rights” means the capital stock and related rights granted to the University by Licensee and its Affiliates and other parties as set forth in Section 3.14 and on Schedule 3 attached to this Agreement.

“Inventions” means the devices, machines, methods, processes, manufactures, compositions of matter and uses described in the Invention Disclosure(s) listed on Schedule 1 attached to this Agreement.

“Licensed Field” means the field of use described on Schedule 1. 

“Licensed Patent Rights” means (a) the patents and patent applications arising or that may arise from the Inventions described on Schedule 1, and (b) all patents and patent applications which are divisions, continuations, reissues, renewals, re-examinations, foreign counterparts, substitutions or extensions of or to any patent applications or patents described in clause (a) of this sentence.

“Licensed Processes” means the processes which are covered in whole or in part by an issued, unexpired claim or a pending claim contained in the Licensed Patent Rights.

“Licensed Product” means any product within the scope of any claim of any patent or patent application within the Licensed Patent Rights, and any product made, obtained or identified by any art, method or process within the scope of any claim of any patent or patent application within the Licensed Patent Rights.

“Net Sales” means:

(a)
with respect to Licensed Products and Licensed Processes, in either case sold or transferred to any third party, the gross sales price actually charged in the sale of such Licensed Product or Licensed Process (if Licensee or any Sublicensee sells to an Affiliate, the normal non-discounted invoice price to non-Affiliates shall be deemed the invoice price for purposes of this Agreement), less:

(i)
customary trade, quantity or cash discounts, rebates, and non-affiliated brokers’ or agents’ commissions actually allowed and taken;

(ii)
amounts repaid or credited to customers on account of rejections or returns of specified products for which a Royalty was paid or payable under this Agreement; and


(iii)
freight and other transportation costs, including insurance charges, and duties, tariffs, sales and excise taxes and other governmental charges based directly on sales, turnover or delivery of the specified products and actually paid or allowed; and

(b)
with respect to all Licensed Products and Licensed Processes used or consumed by Licensee or an Affiliate or Sublicensee of Licensee in the manufacture or creation of another product, an amount equal to the gross list sales price normally charged in the sale of such Licensed Product or Licensed Process (if Licensee or any Sublicensee sells to an Affiliate, the normal non-discounted invoice price to non-Affiliates shall be deemed the invoice price for purposes of this Agreement), less the deductions, if any, as described in subparts (a)(i) and (ii) above.
For purposes of this Agreement, a “sale” shall be deemed to occur upon the earliest of (i) the date of an invoice for a Licensed Product or Licensed Process sold or transferred to a third party, (ii) the date on which a Licensed Product or Licensed Process is shipped for delivery to, or first performed for, a third party, or (iii) the date on which a Licensed Product or Licensed Process is used or consumed by Licensee, or an Affiliate or Sublicensee of Licensee.  If Licensee or any Affiliate or Sublicensee transfers or sells any Licensed Product or Licensed Process to any third party for non-cash consideration, or for no consideration, the sale price shall be deemed to be (i) the gross list sales price normally charged in the sale of such Licensed Product or Licensed Process, or (ii) if no such gross list sales price has been established, a commercially reasonably price acceptable to the University.

“Patent Costs” means out-of-pocket expenses incurred prior to the execution of this Agreement and during the term of this Agreement in connection with the preparation, filing, prosecution and maintenance of the patent applications and patents under the Licensed Patent Rights.  Such Patent Costs include without limitation the fees and expenses of attorneys and patent agents, filing fees and maintenance fees, but exclude costs involved in any patent infringement claims.

“Royalties” means all amounts payable under Sections 3.1 and 3.2 of this Agreement.

“Sublicense” means any grant by Licensee of any rights to a Sublicensee in accordance with Article 2 of this Agreement.

“Sublicensee” means any person or entity to which a Sublicense is granted in accordance with Article 2 of this Agreement 

“Technical Information” means the technical information and know‑how, if any, as set forth on Schedule 1, existing on the date of this Agreement, (a) relating to the Inventions, Licensed Patent Rights or Licensed Processes and arising from activities conducted in the laboratories of Dr. __________________________, (b) communicated, transferred or otherwise conveyed to Licensee by any of the University or any employee or agent of the University, and (c) which, at the time it is communicated to Licensee, is not in the public domain and is not subject to any agreement, arrangement or other rights of third parties restricting the right to disclose such matters to Licensee. 

“Territory” means the territory set forth on Schedule 1.

“Technology” means the Inventions, Licensed Patent Rights and Technical Information, collectively.

ARTICLE 2
GRANT OF LICENSE
2.1.
Grant.  Subject to Licensee’s compliance with the terms and conditions of this Agreement, University hereby grants to Licensee:

(a)
except as otherwise specified in Sections 2.2 and 2.3 below, the exclusive right to use the Technology, and to the extent not prohibited by other intellectual property rights, to identify, make, have made, use, import and sell Licensed Products and Licensed Processes within the Licensed Field and within the Territory; and

(b)
the exclusive right and authority to grant Sublicenses of the rights granted in Section 2.1(a) above, subject to the applicable provisions of this Agreement.

2.2.
Reservations.
(a)  University reserves for itself the irrevocable right to identify, make, have made, use and have used for any purpose (but not sell commercially) the Technology, Licensed Products and Licensed Processes within the Licensed Field and within the Territory.  University also reserves for itself, and for all other persons or entities to whom University may from time to time grant such rights, the irrevocable right to identify, make, have made, use, have used, import and sell for any and all commercial, non-commercial, educational or University purposes any Licensed Products, Licensed Processes and Technology outside the Licensed Field and outside the Territory.

(b)  The Inventions may have been conceived with the use of United States government funds under a grant from an agency or department of the United States Government.  Therefore, there is reserved from the rights granted hereunder the rights, if any, of the United States government to practice the Inventions for its own purposes in such manner to which it is entitled.  University further reserves for itself the right to grant to the United States Government a royalty-free license or licenses, with the right to sublicense, to the Technology to the extent that such grant of license(s) is or may be required by funding agreements between the University and the United States Government relating to the Technology.

(c)  All rights to any Technology, Licensed Products or Licensed Processes not expressly and specifically granted to Licensee hereunder or reserved to third parties are hereby expressly reserved to the University, and such Technology, Licensed Products and Licensed Processes are licensed under this Agreement only to the extent owned by, or assigned to, University.  No title in or to the Technology is transferred to Licensee pursuant to this Agreement.  The University does not and shall not have any obligation to pay Licensee a royalty or any other fee for any of the rights reserved to the University in this Section 2.2.

2.3.
Other Rights.  University previously granted the licenses and other rights with respect to the Technology specified on Schedule 2 attached, and the rights granted in Section 2.1 above are subject to all of the terms and conditions of those licenses and other rights.
2.4.
Sublicenses.  

(a)
Licensee shall obtain the prior written approval of University to the terms of any Sublicense by delivery to University of a written request for such approval (a “Sublicense Request”).  Subject to Section 2.4 below, a Sublicense Request shall be deemed approved upon the terms set forth in such Sublicense Request unless University notifies Licensee of its determination to reject such request within ten (10) days of receipt of the Sublicense Request.  Each Sublicense Request shall contain the name and principal place of business of the proposed Sublicensee and all material terms and conditions of the proposed Sublicense. Licensee will provide University with a true, accurate and complete copy of each Sublicense entered into by Licensee within five (5) business days of execution.  Licensee further agrees to provide University with a copy of each report received by Licensee from a Sublicensee pertinent to any obligations of such Sublicensee to pay royalties or other sums owing to Licensee. Notwithstanding the foregoing, each and every Sublicense granted pursuant to this Agreement shall be consistent with this Agreement, and shall contain Sublicensee’s agreement to be bound by, and subject to,  this Agreement for the benefit of University, including without limitation the provisions of Article 1, Section 3.6, 3.9, 4.2, 4.3, 5.5, Article 8, and Sections 9.5 through 9.8. 

(b)
Upon termination of this Agreement for any reason, and provided that a Sublicensee is in compliance in all material respects with the terms of its Sublicense as in effect on the date of termination, such Sublicense shall continue in full force and effect in accordance with its terms, with the University substituted for the Licensee with respect to such Sublicense, provided that in no event shall University have any obligations of any nature whatsoever with respect to any past, current or future obligations that Licensee may have had, or may in the future have, for the payment or performance of any obligations owing to Sublicensee pursuant to such Sublicense.  Licensee shall not receive from any Sublicensee anything of value in lieu of cash payments in consideration for any Sublicense under this Agreement without the prior written consent of University.

2.5.
No Obligation to Update Technical Information.  Except as expressly stated in this Agreement, none of University or any faculty, staff, employee or student of the University shall have any obligation to provide Licensee or any Sublicensee with any updates of or additional Technical Information owned, controlled or in the possession of any of them, nor shall the University or any faculty, staff, employee or student of the University have any obligation to inform Licensee or any Sublicensee of any errors, omissions or failures of or in the Technical Information.  

ARTICLE 3
PAYMENTS
3.1.
Royalties.  For the licenses granted in Section 2.1 of this Agreement, Licensee shall:

(a)
within three (3) business days of the execution of this Agreement, pay University a licensing fee in the amount set forth on Schedule 3 attached to this Agreement (the “Licensing Fee”);

(b)
pay University a Royalty on Net Sales of Licensed Products and Licensed Processes sold by Licensee or any of its Affiliates in the percentage set forth on Schedule 3; and

(c)
pay University a Royalty equal to the greater of (i) the percentage set forth on Schedule 3 of all payments or other consideration received by Licensee or any of its Affiliates with respect to any Sublicense from any Sublicensee, regardless of whether such payments or other consideration are denominated as fees, royalties or otherwise, or (ii) the percentage set forth on Schedule 3 on Net Sales of Licensed Products and Licensed Processes sold by any Sublicensee.  In the case of subpart (i) above, such percentage will be reduced to the percentage alternatively set forth on Schedule 3 if and when Licensee shall have met the expenditure and development commitments set forth on such Schedule.

Licensee acknowledges that (A) the Licensed Patent Rights are only one part of the Technology, and may not be the most valuable part of the Technology, (B) neither the Royalty nor the Minimum Royalty owed hereunder shall be reduced if one or more of the Licensed Patent Rights fails to issue, expires or is ruled invalid, and (iii) the single Royalty rate and Minimum Royalty set for the Technology is not an unlawful attempt to extend the Licensed Patent Rights.

3.2.
Minimum Royalties. If total Royalties actually paid to University for the period set forth on Schedule 3 (a “Royalty Period”)  beginning on or after the date set forth in Schedule 3 are less than the amount set forth on Schedule 3, Licensee shall pay University an amount (the “Minimum Royalty”) for that Royalty Period equal to the difference between the Royalty actually paid for such Royalty Period and the Minimum Royalty owing for that Royalty Period. If this Agreement terminates for any reason during any Royalty Period for which a Minimum Royalty is owing, the Minimum Royalty will be pro rated for the number of days actually elapsed during such Royalty Period and will be due and owing upon termination.

3.3.
Research and Development Expenditure. Licensee agrees to spend an amount not less than the amounts set forth on Schedule 3 for the periods indicated on such Schedule in performing research and development with respect to the Technology. 
3.4.
Milestone Payments.  Licensee agrees to make the payments to University set forth on Schedule 3 (the “Milestone Payments”) within thirty (30) days after the occurrence of each event set forth on such Schedule.

3.5.
Calculation and Payment of Royalties.  

(a)
Royalties shall be calculated for each Royalty Period as of the last day of each such Period.  Payment of Royalties (and, if applicable, Minimum Royalties) with respect to each calendar quarter shall be due within forty-five (45) days after the end of Royalty Period, beginning with the earlier of (i) the Royalty Period in which the first sale of a Licensed Product or Licensed Process occurs, or (ii) the Royalty Period for which Minimum Royalties are due.

(b)
At the same time that it makes payment of Royalties (and, if applicable, Minimum Royalties) due with respect to a Royalty Period, Licensee shall deliver to University a true and complete accounting of sales of any Licensed Product or Licensed Process and receipts from those sales by Licensee, its Affiliates and its Sublicensees during such Royalty Period, with a separate accounting for each Licensed Product and Licensed Process of sales and receipts by country and a detailed calculation of the Royalty payment due University for such calendar quarter, in each case in form and substance set forth on Exhibit A attached to this Agreement.  If no sales of Licensed Products or Sublicense payments were made in such Royalty Period, then Licensee’s statement shall so state.

(c)
Licensee will immediately notify University of the occurrence of any event giving rise to Licensee’s obligations to make payments pursuant to Section 3.4 above.

3.6.  Records.  Licensee shall keep, and shall cause its Affiliates and Sublicensees to keep, accurate records in sufficient detail to permit the Royalties and Minimum Royalties payable under this Agreement to be determined.  During the term of this Agreement and for a period of five (5) years following termination of this Agreement (or such longer period as required by applicable law), Licensee shall permit, and shall cause each of its Affiliates and Sublicensees to permit, upon reasonable notice to Licensee, its books and records regarding the sale of Licensed Products and Licensed Processes to be copied and audited or otherwise examined from time to time, at the request of University, during normal business hours by University or any representative of University.  Such examination shall be made at University’s expense, except that if such examination discloses a discrepancy of three percent (3%) or more in the amount of Royalties due University, then Licensee shall reimburse University for the cost of such examination, including any professional fees incurred by University.  In connection with any such examination or copying of books or records University or such representative of University shall examine only such information as is required to verify Licensee’s compliance under this Agreement.

3.7.
Payments.  All amounts owing to University under this Agreement shall be paid in currency which is legal tender in the United States of America, by check or other instrument representing immediately available funds payable to “The University of Illinois.”  If Licensee, any of its Affiliates or any Sublicensee receives payment in a currency other than currency which is legal tender in the United States of America in connection with a transaction giving rise to a payment obligation under this Agreement, then the payment required to be made by Licensee under this Agreement shall be converted, prior to payment, into United States dollars at the applicable rate of exchange of Citibank, N.A., in New York, New York, on the last day of the calendar quarter in which such transaction occurred.

3.8.
Overdue Payments.  Payments due to the University under this Agreement shall if not paid when due bear simple interest at the lower of the annual rate of 18% or the highest rate permitted by law, calculated on the basis of the number of days actually elapsed in a 365 day year, beginning on the due date and ending on the day prior to the day on which payment is made in full.  Interest accruing under this Section shall be due University on demand.  The accrual or receipt by University of interest under this Section shall not constitute a waiver by University of any right it may otherwise have to declare a breach of or default under this Agreement and to terminate this Agreement.

3.9.
Termination Report and Payment.  Within sixty (60) days after the date of termination of this Agreement, Licensee shall make a written report to University which report shall state the number, description, and amount of Licensed Products and Licensed Processes sold by Licensee, its Affiliates or any Sublicensee upon which Royalties are payable hereunder but which were not previously reported to University, a calculation of the Net Sales of such Licensed Products and Licensed Processes, and a calculation of the Royalty payment due University for such Licensed Products and Licensed Processes, all in such form and containing such substance as may have previously been provided to University pursuant to Section 3.5(b) above.  Concurrent with the making of such report, Licensee shall make the Royalty payment due University for such period. 
3.10.
Commercialization; Progress Report.  Licensee, its Affiliates and its Sublicensees shall use their best efforts to bring one or more Licensed Products or Licensed Processes to market and to develop such markets through a thorough, vigorous and diligent program for the commercial exploitation of the Licensed Patent Rights and Technical Information.  In addition, Licensee shall deliver to University:

(a)
by the dates set forth on Schedule 3, a detailed research and development business plan with respect to Licensee’s proposed exploitation of the Technology for at least the first three (3) years of the term of this Agreement, which plan shall include, at a minimum, (i) proposed timetable(s) with respect to achieving the milestones and government approvals that are required or necessary to develop, manufacture, sell, market or otherwise exploit the Licensed Products, Licensed Processes and Technology, and (ii) an analysis of the capital investment needed to implement such plan, including  financing, equipment, facilities, number and type of personnel and timetable for each phase of research, development and exploitation of the Technology;

(b)
promptly as made available by Licensee to any third party, any updates, revisions, supplements, redrafts or new editions of such research and development business plan or any other business plan or analysis prepared by, for or at the request of Licensee at any time or from time to time during the term of this Agreement; and

(c)
on or before January 30 of each year during the term of this Agreement, a written report (in the same detail required by Section 3.10(a) above) that updates the information contained in the most recent written report delivered to University under this Agreement and projects activity toward commercialization of Licensed Products anticipated for the next reporting year.

3.11.
Patent Costs.  Licensee agrees, within thirty (30) days following receipt of appropriate documentation and invoices therefore from University, to reimburse University for all Patent Costs incurred up to and including the date of this Agreement, which amount is set forth on Schedule 3. 

3.12.
Legal and Consulting Fees.  Licensee agrees, within thirty (30) days following receipt of appropriate documentation and invoices therefore from University, to reimburse University for all reasonable legal and/or consulting fees and expenses incurred by the University in connection with the negotiation and execution of this Agreement, which amount is set forth on Schedule 3. 

3.13.
No Refunds or Credits.  Except as otherwise expressly and specifically set forth in this Agreement, (i) any Licensing Fee, Royalty, Minimum Royalty, Milestone Payment, Patent Costs or any amount paid to the University pursuant to Section 3.12 above or otherwise pursuant to this Agreement shall be non-refundable under all circumstances, and (ii) any amount paid with respect to an obligation of Licensee under this Agreement shall not be credited against any other amount paid with respect to any other obligation of Licensee under this Agreement.

3.14
Equity Rights.  As further consideration for the grant of the license rights set forth in this Agreement, Licensee hereby agrees to issue and sell to University, on the price and terms, for the number and type of equity securities of Licensee, and rights to acquire equity securities of Licensee, and with such other related rights, preferences and privileges with respect to such equity securities, all as set forth on Schedule 3.

ARTICLE 4
WARRANTIES; INDEMNIFICATION


4.1.
Limited Representation.  University represents that it has the right, power and authority to enter into and perform its obligations under this Agreement.
4.2.
Disclaimer of Warranties.  EXCEPT AS SPECIFICALLY SET FORTH IN SECTION 4.1 ABOVE, UNIVERSITY DISCLAIMS ANY AND ALL WARRANTIES OF ANY KIND OR NATURE, WHETHER EXPRESS OR IMPLIED, RELATING TO PERFORMANCE, MARKETABILITY, TITLE OR OTHERWISE IN ANY RESPECT RELATED TO THE TECHNOLOGY, LICENSED PRODUCTS, OR LICENSED PROCESSES.  UNIVERSITY FURTHER DISCLAIMS ANY EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND DISCLAIMS ANY EXPRESS OR IMPLIED WARRANTY REGARDING INFRINGEMENT OF ANY PATENT, COPYRIGHT, TRADEMARK OR OTHER RIGHTS OF THIRD PARTIES IN CONNECTION WITH THE PRACTICE OF THE TECHNOLOGY, OR THE MAKING, USING OR SELLING OR OTHER DISTRIBUTION OF LICENSED PRODUCTS OR LICENSED PROCESSES BY ANY PERSON OR ENTITY.  LICENSEE, AND ITS AFFILIATES AND SUBLICENSEES, ASSUME THE ENTIRE RISK AND RESPONSIBILITY FOR THE SAFETY, EFFICACY, PERFORMANCE, DESIGN, MARKETABILITY, TITLE AND QUALITY OF ALL LICENSED PRODUCTS AND LICENSED PROCESSES.  Without limiting the generality of the foregoing, University does not warrant (a) the patentability of any of the Inventions, (b) the accuracy of any Technical Information or other information with respect to any Invention, or (c) the accuracy, safety, or usefulness for any purpose of the Technology, Licensed Products or Licensed Processes. Nothing contained in this Agreement shall be construed as either a warranty or representation by University as to the validity or scope of any Licensed Patent Rights.  

4.3.
Limitation of Liability.  University assumes no liability in respect of any infringement of any patent or other right of third parties due to the activities of Licensee, any of its Affiliates or any Sublicensee under this Agreement.  In no event shall  University or its Affiliates, including its trustees, directors, officers, faculty, staff, students, employees, consultants and agents (collectively, the “Agents”), be responsible or liable for any indirect, special, punitive, incidental or consequential damages or lost profits to Licensee, its Affiliates, Sublicensees or any other individual or entity regardless of legal theory.  The above limitations on liability apply even though University or its Affiliates, or any of their Agents, may have been advised of the possibility of such damage.  Licensee shall not, and shall require that its Affiliates and Sublicensees do not, make any statements, representations or warranties or accept any liabilities or responsibilities whatsoever with regard to any person or entity that are inconsistent with any disclaimer or limitation included in this Article 4.

4.4.
Indemnification.  
(a)
None of the University, any of its Affiliates, or any of their respective Agents (each an “Indemnified Person”) shall have any liability or responsibility whatsoever to Licensee, any of its Affiliates, any Sublicensee or any other person or entity for or on account of (and Licensee agrees and covenants, and agrees to cause each of its Affiliates and Sublicensees to agree and covenant not to sue any Indemnified Person in connection with) any injury, loss, or damage of any kind or nature, sustained by, or any damage assessed or asserted against, or any other liability incurred by or imposed upon, Licensee, any of its Affiliates or Sublicensees or any other person or entity, whether direct, indirect, special, punitive, incidental, consequential or otherwise arising under any legal theory (and further excluding without limitation any existing or anticipated profits or opportunities for profits lost by Licensee, any of its Affiliates or any Sublicensee), arising out of or in connection with or resulting from (i) the production, use or sale of the Licensed Products or Licensed Processes by Licensee, any of its Affiliates or its Sublicensees, (ii) the use of any Technology by Licensee, any of its Affiliates or any Sublicensee, (iii) any advertising or other promotional activities with respect to either of the foregoing, or (iv) the production, use or sale of any product, process or service identified, characterized or otherwise developed by Licensee or any Affiliate or Sublicensee with the aid of the Technology.  Licensee shall indemnify and hold each Indemnified Person harmless against all claims, demands, losses, damages or penalties (including but not limited to reasonable attorney’s fees and expenses at the pretrial, trial or appellate level) made against any Indemnified Person with respect to items (i) through (iv) above, whether or not such claims are groundless or without merit or basis.

 (b)
Licensee shall obtain and carry in full force and effect, and shall cause its Sublicensees to obtain and carry in full force and effect,  insurance with the coverages and limits, and in the amounts, set forth on Schedule 3 attached to this Agreement.  Such insurance will be written by a reputable insurance company reasonably acceptable to the University authorized to do business in the State of Illinois, will name the Board of Trustees of the University of Illinois as an additional insured under such insurance policy or policies, and shall require thirty (30) days written notice to be given to University prior to any cancellation, endorsement or other change.  Licensee will provide University, for itself and on behalf of any Sublicensee, with appropriate certificates of insurance from time to time as requested by University reflecting the obligations of Licensee pursuant to this subsection.
(c)
Licensee’s obligations under this Article 4 shall survive the expiration or earlier termination of all or any part of this Agreement.

ARTICLE 5
PROSECUTION AND MAINTENANCE OF LICENSED PATENT RIGHTS
5.1.
Prosecution and Maintenance.  During the term of this Agreement, and subject to the provisions of this Article 5, University shall be responsible for prosecuting and maintaining the patent applications and patents under the Licensed Patent Rights.  Licensee shall pay promptly when due, or at University’s option promptly reimburse University for, all Patent Costs hereafter incurred by University with respect to the Licensed Patent Rights in each jurisdiction in the Territory.  At Licensee’s request, University shall use its reasonable efforts to provide Licensee with copies of all official actions and other communications received by University or its patent counsel, or submitted by University or its patent counsel, from or to the United States Patent and Trademark Office (and corresponding foreign authorities) with respect to the Licensed Patent Rights.  

5.2.
Cooperation.  Licensee agrees to cooperate with University, at Licensee’s expense, in the preparation, filing, prosecution and maintenance of patents under the Licensed Patent Rights, by disclosing such information as may be necessary and by promptly executing such documents as University may request to effect such efforts.  All patents under the Licensed Patent Rights shall be filed, prosecuted and maintained in University’s name or as University shall designate.

5.3.
Licensee Applications.  
(a)
If Licensee wishes to file a patent application with respect to any of the Inventions in any jurisdiction in which an application has not already been filed, Licensee shall identify the jurisdiction and the Inventions in writing to University, and University shall have one hundred and twenty (120) days after it receives such written notice in which to file such a patent application.  If University declines or fails to file such a patent application within such period, Licensee may, in Licensee’s discretion and at Licensee’s sole expense but in University’s name, file and prosecute such patent application, and such patent application shall be deemed a “Licensed Patent Right” for all purposes of this Agreement.

(b)
If University determines to abandon a patent application previously filed with respect to any of the Inventions, it will give Licensee advance notice of such determination as is reasonably practicable, provided that such notice will be deemed given by reason of any related correspondence delivered to Licensee pursuant to Section 5.1 above.  Licensee may, by written notice to University, elect to continue the prosecution of the application at Licensee’s sole expense but in University’s name, and such patent application shall continue to be deemed a “Licensed Patent Right” for all purposes of this Agreement.

5.4.
Interferences.  University will give Licensee written notice promptly upon the declaration of any interference involving any of the Licensed Patent Rights.  If Licensee then gives University written notice within thirty (30) days that Licensee does not wish to pay or reimburse University for the costs of the interference, University and Licensee will negotiate in good faith to establish a mutually acceptable basis on which Licensee may continue its licenses under this Agreement with respect to such Licensed Patent Rights without such payments.  Licensee shall not be obligated to pay or reimburse any costs of the interference during the period of negotiation.  However, if University and Licensee have not negotiated a mutually acceptable amendment to this Agreement within ninety (90) days after Licensee notifies University of its intent not to pay for the subject interference, Licensee will thereafter be obligated to pay or reimburse all costs previously and thereafter incurred in connection with the interference unless Licensee gives notice of termination pursuant to Section 7.2 below within such ninety (90) day period.  Licensee agrees that it will not, and will not permit any Affiliate or Sublicensee to, directly or indirectly initiate, support, or without the express written consent of the University participate in, any interference involving any of the Licensed Patent Rights.

5.5.
Confidentiality.
(a)
Subject to Section 5.5(b) below, Licensee agrees to treat (and agrees to cause its Affiliates and Sublicensees to treat) as confidential all proprietary information with respect to the Technology.  Licensee further agrees to treat (and agrees to cause it Affiliates and Sublicensees to treat) Schedule 3 to this Agreement as confidential. Licensee shall take, and shall cause its Affiliates and Sublicensees to take, such actions as the University may reasonably request from time to time to safeguard the confidentiality of any University information with respect to which Licensee has an obligation to keep confidential pursuant to this Section 5.5.  University acknowledges that Licensee may find it beneficial to disclose information provided by University during the conduct of Licensee’s business.  Under such circumstances, Licensee may make such information available to third parties, provided that Licensee shall first obtain from the recipient(s) a fully-executed confidentiality agreement which is at least as restrictive as the confidentiality agreement Licensee employs to protect its own most valuable trade secrets.
(b)
Licensee shall not be bound by the provisions of Section 5.5(a) with respect to information which (i) was previously known to the recipient at the time of disclosure, (ii) is in the public domain at the time of disclosure, (iii) becomes a part of the public domain after the time of disclosure, other than through disclosure by Licensee, or any Affiliate or Sublicensee or a third party who is under an agreement of confidentiality with respect to the subject information, (iv) is independently developed without utilization of the proprietary information, or (v) is required to be disclosed by law or court order.

(c)
The obligations of Licensee and University under Sections 5.5(a), (b) and (c) shall survive the expiration or earlier termination of all or any part of this Agreement.

(d)  Licensee and University acknowledge that they may have previously entered into one or more confidentiality and non‑use agreements with respect to some or all of the Technology (collectively, the “Confidentiality Agreements”).  The parties agree that, to the extent this Agreement conflicts with the terms of any of the Confidentiality Agreements, this Agreement shall supersede the Confidentiality Agreements and be binding on University and Licensee with respect to the information covered under the terms of this Article 5, without otherwise limiting the binding nature and effect of the Confidentiality Agreements.
ARTICLE 6
INFRINGEMENT
6.1.
Notification. If either party becomes aware of the infringement of any patent under the Licensed Patent Rights within the Licensed Field it shall immediately notify the other in writing of all details available.  University and Licensee shall then use good faith efforts to determine within sixty (60) days of the notice referred to above, whether and in what manner to proceed against such infringer in accordance with this Section 6, and a mutually acceptable allocation of any costs and recoveries resulting from such action.  If the parties are unable to so agree, the University shall have the first right to determine how to proceed against such infringer in accordance with this Section 6.

6.2.
University Right to Prosecute. Subject to Section 6.1 above, if a third party infringes or allegedly infringes any Licensed Patent Rights within the Licensed Field which University wishes to prosecute, University may, at University’s discretion, proceed against the infringer in the name of University or Licensee, and will notify Licensee of its determination in this regard within forty five (45) days of the end of the negotiation period set forth in Section 6.1 above.  Licensee will cooperate in all reasonable respects with University and execute any documents and instruments necessary or appropriate for University to exercise its rights under this Section 6.2.  Any actions by University pursuant to this clause shall be at University’s own expense.  Recoveries collected by University shall be paid (i) first, to University in the amount of all reasonable out of pocket costs and expenses incurred by University in such action, (ii) then to Licensee to reimburse Licensee for its documented and reasonable out of pocket costs and expenses incurred in cooperating with University in such action as requested by University, and (iii) the remainder, if any, shall be paid sixty percent (60%) to University and forty percent (40%) to Licensee. 

6.3.
Licensee Right to Prosecute. Subject to Sections 6.1 and 6.2 above, If a third party infringes or allegedly infringes any patent under the Licensed Patent Rights within the Licensed Field, Licensee may prosecute the infringer by appropriate legal proceedings, provided that Licensee shall employ counsel reasonably satisfactory to University, shall inform University of all material developments in such proceedings, and shall provide University with all correspondence and pleadings related to any such action.  Licensee shall be responsible for all costs and expenses of any enforcement activities, including legal proceedings, against infringers that Licensee initiates.  University agrees to cooperate in all reasonable respects with any enforcement proceedings at the request of Licensee, and at Licensee’s expense.  University may be represented by University’s counsel in any such legal proceedings, at University’s own expense (subject to reimbursement under this Section 6.3), acting in an advisory but not controlling capacity. The prosecution, settlement, or abandonment of any proceeding under this Section shall be at Licensee’s reasonable discretion, provided that Licensee shall not have any right to surrender any of University’s rights to the Technology or to grant any infringer any rights to the Technology other than a Sublicense subject to the conditions which would apply to the grant of any other Sublicense. Recoveries collected by Licensee shall be paid (i) first, to Licensee in the amount of all reasonable out of pocket costs and expenses incurred by Licensee in such action, (ii) then to University to reimburse University for its documented and reasonable out of pocket costs and expenses incurred in cooperating with Licensee in such action as requested by Licensee, and for counsel to University if University elects to be represented by counsel in such action pursuant to this Section 6.3, and (iii) the remainder, if any, shall be paid sixty percent (60%) to Licensee and forty percent (40%) to University.

ARTICLE 7
TERMINATION

7.1.
University Right to Terminate.  University shall have the right (without prejudice to any of its other rights conferred on it by this Agreement or otherwise) to terminate this Agreement if Licensee or any of its Affiliates:

(a)
is in default in payment of any amount or other consideration or reimbursement required under this Agreement, or the making of any reports required to be made by Licensee, its Affiliates or Sublicensees pursuant to this Agreement, and Licensee fails to remedy any such default within ten (10) days after written notice thereof by University;

(b)
is in breach of or defaults with respect to any other provision of this Agreement and Licensee fails to remedy any such breach or default within thirty (30) days after written notice thereof by University;

(c)
makes any materially false report; or

(d)
commences a voluntary case as a debtor under the Bankruptcy Code of the United States or any successor statute (the “Bankruptcy Code”), or if an involuntary case is commenced against Licensee under the Bankruptcy Code and the petition in such case is not dismissed within forty-five (45) days of the commencement of the case, or if an order for relief shall be entered in such case, or if the same or any similar circumstance shall occur under the laws of any foreign jurisdiction.

At the election of University exercised in its sole discretion by written notice to Licensee, and in lieu of terminating this Agreement, University may either (i) declare the license rights granted under this Agreement to Licensee and its Affiliates to be non-exclusive, and grant to such third parties any and all additional non-exclusive rights to the Technology as the University shall determine in its sole discretion, or (ii) otherwise continue the rights of Licensee under this Agreement on such other terms and conditions as University shall determine in its sole discretion.

7.2.
Licensee Right to Terminate.  Licensee may terminate this Agreement at any time by written notice to University at least ninety (90) days prior to the termination date specified in the notice.

7.3.
Effect of Termination.
(a)
If this Agreement terminates for any reason, on the effective date of termination Licensee shall immediately cease and shall cause each of its Affiliates and, to the extent required hereunder its Sublicensees, to immediately cease using, making, having made and selling the Technology, Licensed Products and Licensed Processes, and shall return to University, or deliver or destroy as University directs, the Technology then in its possession. 

(b)
Notwithstanding the termination of the other provisions of this Agreement pursuant to Section 7.1, 7.2 or 7.4, the following provisions of this Agreement shall survive such termination:

(i)
Licensee’s obligation to pay the Licensing Fee, Royalties, Minimum Royalties, Milestone Payments, Patent Costs or other payments or rights accrued and remaining unpaid or unperformed under the terms of this Agreement prior to such termination (including without limitation the delivery and continuing benefits, if any, of any Equity Rights);

(ii)
Licensee’s obligations under Section 3.9, Article 4, Sections 5.1, 5.2, 5.5 and, to the extent proceedings have been initiated, Section 6.2, this Section 7.3 and Articles 8 and 9 below;

(iii)
any cause of action or claim of Licensee or University, accrued or to accrue, because of any breach or default of this Agreement by the other party. 

7.4.
Expiration of Patent Rights.  This Agreement shall terminate automatically on a country-by-country basis upon the last to occur of (a) expiration of the last-to-expire patents of the Licensed Patent Rights, or (b) fifteen (15) years after the date of this Agreement.

ARTICLE 8
ADVERTISING AND CONFLICTS 
8.1
Advertising.  Licensee shall not use (and shall prohibit its Affiliates and Sublicensees from using) the names of University or any of its Affiliates or Agents, or any adaptation thereof, in any commercial activity, marketing, advertising or sales brochures without the prior written consent of University, which consent may be granted or withheld in such party’s sole and complete discretion.  Notwithstanding the foregoing, Licensee may use the name of University in a non-misleading fashion in (i) executive summaries, business plans, offering memoranda and other similar documents used by Licensee for the purpose of raising financing for the operations of Licensee or entering into commercial contracts with third parties, but in such case only to the extent necessary to inform a reader that the Technology has been licensed by Licensee from University, and to inform a reader of the identity and published credentials of the University faculty members listed as inventors of the Technology, and (ii) any securities reports required to be filed with the Securities and Exchange Commission.

8.2
Conflicts.  Licensee acknowledges and agrees that it will use reasonable efforts to avoid potential conflicts of interest between the University and University employees who may also be employees, consultants, shareholders or directors of Licensee.  Licensee agrees to cooperate with University with respect to the University of Illinois Policy on Conflicts of Commitment and Interest, which is available at http://www.research.uiuc.edu/coi/index.asp, and to work constructively with University to manage and mitigate any conflicts that may arise in the course of this and related agreements between it and University.
ARTICLE 9
MISCELLANEOUS
9.1.
Assignment.  
(a)
This Agreement may, at any time and upon notice to Licensee, be assigned by University without such assignment operating to terminate, impair or in any way change the obligations or rights which University would have had, or any of the obligations or rights which Licensee would have had, if such assignment had not occurred.  From and after the making of such assignment the assignee shall be substituted for University as a party to this Agreement and University shall have no obligations under this Agreement.

(b)
This Agreement shall not be assigned by Licensee, by operation of law or otherwise, without the prior written consent of University granted or withheld in the discretion of the University.  Prior to any such assignment becoming effective, a permitted assignee must agree in writing to become bound by and subject to, and agree to the full and faithful performance of, all of the terms and conditions of this Agreement, such agreement to be in form and substance satisfactory to the University. 

9.2.
Entire Agreement, Amendment and Waiver.  This Agreement (including any attached schedules) contains the entire understanding of the parties with respect to the subject matter of this Agreement and supersedes any and all prior written or oral discussions, arrangements, courses of conduct or agreements.  This Agreement may be amended only by an instrument in writing duly executed by the parties.  The waiver of a breach hereunder may be effected only by a writing signed by the waiving party and shall not constitute a waiver of any other breach.

9.3.
Notices.  All notices required or desired to be given under this Agreement, and all payments to be made to University under this Agreement,  shall be delivered to the parties at the addresses set forth on Schedule 3.   Notices may be given (i) by hand, (ii) by a nationally recognized overnight delivery service, or (iii) by U.S. first class registered or certified mail, postage prepaid, return receipt requested.  The date of personal delivery, the date of deposit with the overnight delivery service for next business day delivery, or three (3) days following the date of deposit for mailing, as the case may be, shall be the date such notice is deemed delivered under this Agreement.
9.4.
Severability.  If any one or more of the provisions of this Agreement should for any reason be held by any court of competent jurisdiction to be invalid, illegal or unenforceable, such provision or provisions shall be reformed to approximate as nearly as possible the intent of the parties, and the validity of the remaining provisions shall not be affected.

9.5.
Governing Law; Jurisdiction.  This Agreement is governed and interpreted under the laws of Illinois applicable to contracts made and to be performed entirely within Illinois by Illinois residents.  In consideration of the performance by University of this Agreement, Licensee agrees that, unless otherwise agreed by University in writing, all actions or proceedings related to this Agreement shall be litigated in courts located within the State of Illinois.  Licensee (i) consents and submits to the jurisdiction of any local, state or federal court located within said state, (ii) consents to delivery and service of process by means of the notice provisions established in this Agreement, and (iii) agrees that neither it nor any of its Affiliates or Sublicensees shall bring any action or claim against University in any other jurisdiction without the prior written consent of University granted in University’s sole discretion.  
9.6.
Marking.  Licensee shall place in a conspicuous location on any Licensed Product (or its packaging where appropriate) made or sold under this Agreement a patent notice in accordance with the laws concerning the marking of patented articles.

9.7.
United States Manufacture.  Licensee agrees that to the extent required by United States statute, rule or regulation or by the terms of any grant or other funding agreement applicable to the University with respect to the Inventions, (a) Licensed Products and Licensed Processes for sale in the United States of America will be manufactured or produced substantially in the United States of America, and (b) it will not grant any exclusive sublicenses under this Agreement unless the Sublicensee agrees that any Licensed Products or Licensed Processes for sale in the United States of America will be manufactured or produced substantially in the United States of America.

9.8.
Export Controls. To the extent that the United States Export Control Regulations are applicable, neither Licensee nor University shall, without having first fully complied with such regulations, (i) knowingly transfer, directly or indirectly, any unpublished technical data obtained or to be obtained from the other party hereto, or (ii) knowingly ship, directly or indirectly, any product produced using such unpublished technical data.

9.9.
Implementation.  Each party shall, at the request of the other party, execute any document reasonably necessary to implement the provisions of this Agreement.

9.10.
Counterparts.  This Agreement may be executed in multiple counterparts, each of which when taken together shall constitute one and the same instrument.

9.11.
Remedies.  Due to the proprietary nature of the subject matter of this Agreement, the parties agree that their respective rights and obligations under this Agreement may be enforced by injunction, specific performance, or other equitable relief, without prejudice to any other rights and remedies the parties may have.

9.12.
Relationship of Parties.  The parties to this Agreement are independent contractors.  There is no relationship of principal to agent, master to servant, employer to employee, or franchiser to franchisee between the parties.  Neither party has the authority to bind the other or incur any obligation on its behalf.


9.13.
Headings. The headings of the sections, subsections, and paragraphs of this Agreement have been added for convenience only and shall not be deemed to be a part of this Agreement, nor shall they affect the interpretation or construction of this Agreement in any manner.

*****END OF TEXT*****

IN WITNESS WHEREOF, the parties hereto have caused this Exclusive License Agreement to be executed by their respective duly authorized officers or representatives on the date indicated below.

UNIVERSITY:



THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS

By:  ________________________________________________
Stephen K. Rugg, Comptroller, Vice President for Administration 






Attest:






_________________________________






Michele M. Thompson, Secretary






Date:  ___________________________

LICENSEE:



________________________________

By:  _______________________________

Name: _____________________________

Title: ______________________________ 

Date: ______________________________

Schedule 1 to Exclusive License Agreement

“Inventions” means and includes:

“Licensed Field” means and includes:

“Licensed Patent Rights” means and includes:

“Technical Information” means and includes:

“Territory” means and includes:

Schedule 2 to Exclusive License Agreement

Licenses and Other Rights Granted to Third Parties:

UNIVERSITY CONFIDENTIAL AND PROPRIETARY

Schedule 3 to Exclusive License Agreement

Royalties – Section 3.0
Licensing Fee – Section 3.1(a):
$______________

Royalty on Net Sales – Section 3.1(b):
____%

Royalty on Sublicenses – Section 3.1(c)(i):
____%

    

  Section 3.1(c)(ii):
____%

Section 3.1(c)(i) Reduced and Related Milestones:  The percentage owing pursuant to Section 3.1(c)(i) will be reduced to ____% from and after the date on which Licensee shall have performed the following actions:

Minimum Royalties – Section 3.2:





Royalty Period


Minimum Royalty Owing
Research and Development Expenditures – Section 3.3:

Milestone Events and Payments – Section 3.4:

[[FOLLOWING ARE EXAMPLES.  THERE MAY BE OTHER POTENTIAL MILESTONES DEPENDING ON NATURE OF LICENSED PRODUCT OR PROCESS, THE MARKET IN WHICH IT IS SOLD, ETC.]]

$__________ upon allowance by the United States Patent and Trademark Office of each pending patent application included within the Licensed Patent Rights or any similar ruling or action by any authority or governmental agency of any country other than the United States; 

$__________ at the time of each filing with the United States Food and Drug Administration of an Investigational New Drug application on a Licensed Product or any similar application filed with any authority or governmental agency of any country other than the United States; 

$___________ at the time of each filing with the United States Food and Drug Administration of a New Drug Application or an Abbreviated New Drug Application on a Licensed Product or any similar application filed with any authority or governmental agency of any country other than the United States. 

$_________ at the time of the first beta test of a Licensed Product or Licensed Process by a potential commercial purchaser of a Licensed Product or Licensed Process.


$_________ at the time of execution of the first contract or agreement for the sale of a Licensed Product or Licensed Process.


$_________ at the time of the first contract or agreement for the sale of a Licensed Product or Licensed Process which exceeds $____ in volume of such sales.


$_________ at the time of granting of any regulatory approval necessary for the sale of a Licensed Product or Licensed Process.

UNIVERSITY CONFIDENTIAL AND PROPRIETARY INFORMATION
Schedule 3 to Exclusive License Agreement (cont.)

Reports – Section 3.10(a):


Progress:

Annual:

Patent Costs – Section 3.11:

$____________
Legal and/or Consulting Fees – Section 3.12:

$____________

Equity Rights – Section 3.14:

1.
No. of Common Shares or Units:  __________, representing ______ percent (__%) of all issued and outstanding equity securities, and rights to acquire equity securities, of Licensee on a "fully diluted basis".  For all purposes of this Agreement, "fully diluted basis" means an amount equal to the sum of common stock issued on the date hereof, or issuable on the date hereof as the result of the conversion, exercise or other exchange of any debt or equity security, or any option, warrant or right to acquire any equity security, of Licensee.

2.
No. of  Preferred Shares or Units:  __________, representing ____ percent (__%) of all issued and outstanding equity securities, and rights to acquire equity securities, of Licensee on a fully diluted basis.

3.
Pursuant to agreements to be entered into between University and Licensee, in form and content reasonably acceptable to University, Licensee agree to:

· Cause all holders of more than two percent (2%) of the equity securities of Licensee to grant to University the right to participate in any sale of equity securities by such holders on the same terms and conditions as such holders, pro rated based on the relative number of shares, and rights to acquire shares, held by the selling holder and University, regardless of whether such sale is by merger, liquidating dividend or distribution, or otherwise.

· Grant University customary piggyback registration rights, subject to holdback requirements no more restrictive than the least restrictive holdback requirements to which any holder is subject.

· Provide University with the best information reports and rights granted to any other holder of equity securities of Licensee, but in any event not less than unaudited, consolidated monthly and quarterly balance sheets and statements of income, together with a certificate of an officer of Licensee attesting to the material truth, accuracy and completeness of such information.

· Provide University with customary and appropriate representations and warranties typically given in the purchase and sale of equity securities of an early stage development company.

· Provide University with true, correct and complete copies of the Articles or Certificate of Incorporation, or Articles or Certificate of Formation, and Bylaws (if any) of Licensee, and any amendments thereto.

· Provide University with at least twenty (20) days’ prior written notice of the reasonably anticipated closing date for (i)  any and all merger, consolidation or restructuring transactions involving Licensee of any of its Affiliates, (ii) any sale of all or substantially all of the assets of Licensee and its Affiliates, taken as a whole, (iii) any license of all or substantially all of the assets of Licensee and its Affiliates, taken as a whole, (iv) any issuance of equity 
UNIVERSITY CONFIDENTIAL AND PROPRIETARY

Schedule 3 to Exclusive License Agreement (cont.)

· securities of Licensee or its Affiliates, or any rights to acquire equity securities of Licensee or any of its Affiliates, or any related series of issuances, pursuant to which any persons or entities will acquire or have the right to acquire 40% or more of the equity securities or interests, or voting rights, of Licensee or any affiliate.

-
Agree not to enter into any transaction with any person employed by or serving as an officer or director of  Licensee or any Affiliate, or any founding stockholder, unless such transaction has been approved by a majority of disinterested directors who are not themselves employees or officers of Licensee or any Affiliate.

Insurance Requirements – Section 4.4(b):

General Liability:   Minimums consistent with industry practice, but in any event not less than (i) $3,000,000 per occurrence, with an aggregate minimum of $3,000,000 for personal injury or death, and (ii) $3,000,000 per occurrence, with an aggregate minimum of $3,000,000 for property damage.

Product Liability:  Prior to the sale of any Licensed Product to any third party, product liability insurance in an amount consistent with industry practice, but in any event not less than  $3,000,000 per occurrence and $3,000,000 in aggregate.

Notices – Section 9.3:

Addresses For All Notices Other Than Payments To University:


Office of Technology Management 


Attention:  Director

University of Illinois

319 Ceramics Building, MC-243
105 South Goodwin Avenue



Urbana, Illinois  61801


Fax:  217-265-5530
Address For Payments To University:


Office of Technology Management 


Attention:  Director

University of Illinois

319 Ceramics Building, MC-243
105 South Goodwin Avenue



Urbana, Illinois  61801


Address For Notices To Licensee:

Exhibit A to Exclusive License Agreement
Royalty and Other Payment Report Form

Period from _______, ____ to ________, ____

Payments and Related Information from Licensee/Affiliates

1.
Number and Brief Description of Licensed Products manufactured:

2.
Number and Brief Description of Licensed Products consumed:

3.
Number of Licensed Products sold or transferred:

4.
Number of Licensed Processes sold or transferred:

5.
Countries in which sales of Licensed Products/Licensed Processes occurred, with numbers of units of Licensed Products/Licensed Processes for each respective country:

6.
Gross Sales Price for each Licensed Product:

7.
Gross Sales Price for each Licensed Process:

8.
Aggregate Specific Reductions Pursuant to Definition of “Net Sales”:

9.
Net Sales of Licensed Products, multiplied by appropriate Royalty rate:

10.
Net Sales of Licensed Processes, multiplied by appropriate Royalty rate:

11.
Application of Section 3.7, if any, shown for each currency received:

12.
Total Royalties due from Net Sales of Licensed Products/Licensed Processes:

13.
Minimum Royalties owed, if any:

14.
Milestone Payments owed, if any, with specific reference to Milestones listed on Schedule 3:

Payments and Related Information with respect to Sublicensees:

1.
Name of Each Sublicensee:

2.
Royalties paid to Licensee/Affiliates by each Sublicensee:

3.
Other Payments received by Licensee/Affiliates by each Sublicensee, stated specifically by type and time of payment:

4.
Total Amounts Owed University, with respect to Sublicensees

5.
Number and Brief Description of Licensed Products manufactured by each Sublicensee:

6.
Number and Brief Description of Licensed Products consumed by each Sublicensee:

7.
Number of Licensed Products sold or transferred by each Sublicensee:

8.
Number of Licensed Processes sold or transferred by each Sublicensee:

Exhibit A to Exclusive License Agreement (cont.)
9.
Countries in which sales of Licensed Products/Licensed Processes occurred, with numbers of units of Licensed Products/Licensed Processes for each respective country, for each Sublicensee:

10.
Average Gross Sales Price for Licensed Products for each Sublicensee:

11.
Average Gross Sales Price for Licensed Processes for each Sublicensee:

The undersigned, being a duly authorized officer of _______________________, submits the above report on behalf of ______________ on the ____ day of _________, _____, and hereby attests that the above information is true, accurate and complete in all material respects.






By:________________________________________







Print Name and Title:__________________________
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University Technology No.

[insert company name]

