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Introduction

License

Permission to do something which, without
such permission, would be illegal or which
would contravene a right of another person.
For example, a license to use a screening
process gives the Licensee permission to use
the process under the terms and conditions
described in the agreement between the
Licensor and the Licensee.

Licensee

The person or entity that is given permission
through a License to use the process is called
a Licensee. The Licensee generally pays the
Licensor a fee or royalties or both for
permission to the process.

License Agreement

A written contract setting forth the Terms
under which a Licensor grants a License to a
Licensee,

Licensor

IL.

ITL

The person or entity that gives or grantsa
License. The licensor owns or has permission
to grant to others the rights to use the process
(Licensees).

Licensing - Background & History

Advantages and Disadvantages of Licensing
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IV. Risk Allocation

THE PROVISIONS OF THIS ARTICLE
ALLOCATE THE RISKS BETWEEN THE PARTIES.
UNDER THIS AGREEMENT. THE FEES PROVIDED
FOR IN THIS AGREEMENT REFLECT THIS
ALLOCATION OF RISK AND THE LIMITATION OF
LIABILITY SPECIFIED HEREIN.

V. Risk Management

Girant Of License - what do you as Licensor have to offer?
What does Licensee have to grant?

Exclusivity - Field- Territory — Reservations —

academic use - Government Funding Rights and

Restrictions ~Export Controls.

Obligation to Update Technical Information -

Improvements — Updates — Training -Support —Help Line

Minimum Royalties.

Records.

Overdue Payments

Diligence in Commercialization; Progress Report

Limited Representation. Representations and Warranties

Disclaimer of Warranties.

EXCEPT AS SPECIFICALLY SET FORTH IN SECTION
4.1 ABOVE, UNIVERSITY DISCLAIMS ANY AND ALL

WARRANTIES
- EXPRESS OR IMPLIED,
- -RELATING TO PERFORMANCE,

MARKETABILITY, TITLE OR OTHERWISE IN
ANY RESPECT RELATED TO THE
TECHNOQLOGY, LICENSED PRODUCTS, OR
LICENSED PROCESSES.

- UNIVERSITY FURTHER DISCLAIMS ANY
EXPRESS OR IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPQSE,
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. 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,

- LICENSEES, 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
doce not warmant (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.

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.

Indemnification.
Confidentiality.
Infringement

Right to Terminate — default - breach - false report -
insolvency
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Assignment.
Fntire Agreement,
Amendment
Waiver.
Governing Law
Jurisdiction.
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