TANGIBLE PROPERTY LICENSE
This tangible property license agreement (this “Agreement”), effective as of ___, 20__ (the “Effective Date”), is by and between The University of North Carolina at Chapel Hill, a constituent institution of The University of North Carolina and having a business office at 308 Bynum Hall, CB 4105, Chapel Hill, NC 27599-4105 (“UNC”) and ​​​​​​​_____, a company organized under the laws of ______ and having a place of business _______ (“Licensee”): 

WITNESSETH:

In consideration of the mutual covenants herein contained and other good and valuable consideration, receipt of which is hereby acknowledged, the parties agree as follows: 

I.
Definitions
For the purposes of this Agreement, the following words and phrases shall have the following meanings: 

1.1 “Affiliate” means (i) any person or entity which owns or controls at least fifty percent (50%) of the equity or voting stock of the Licensee, or (ii) any person or entity fifty percent (50%) of whose equity or voting stock is owned or controlled by Licensee or (iii) any person or entity of which at least fifty percent (50%) of the equity or voting stock is owned or controlled by the same person or entity owning or controlling at least fifty percent (50%) of equity or voting stock of Licensee.

1.2 
“Field” shall mean and be strictly limited to internal research, discovery and development of biological and pharmaceutical products.  For the purpose of clarity, Field excludes the sale or distribution of Licensed Material and/or Licensed Technical Information. 

1.3
“Licensed Material” means ________, developed by ________ of UNC and designated UNC file _____, as well as descendants and derivatives thereof. 

1.4 
“Licensed Technical Information” means technical data, practices, plans, specifications, and other information or assistance with respect to __________.
II.
Grant 

2.1 
UNC hereby grants to Licensee a non‑exclusive, non‑transferable license in the Field to possess, propagate, and employ Licensed Material and Licensed Technical Information. The license granted herein does not include the right to sub‑license. 
2.2
UNC expressly consents to the transfer of Licensed Material and Licensed Technical Information by Licensee to its Affiliates and third party contractors who agree to be bound by the terms and conditions of this Agreement.

2.3 
Licensee agrees that, without the prior written permission of UNC, it will not distribute Licensed Material to any third person or party not employed by Licensee.  If Licensee becomes aware of such distribution, whether inadvertent or not, Licensee shall immediately notify UNC in writing.
2.4 It is expressly agreed that, notwithstanding any provisions herein, UNC is free to use Licensed Material and Licensed Technical Information for its own research, public service, clinical, teaching and educational purposes without payment of royalties.  Furthermore, UNC shall be free to publish Licensed Technical Information or distribute Licensed Material as it sees fit.  Licensee may sell commercial products, if any, which result from the use of Licensed Material or Licensed Technical Information in the development of such products, provided that Licensee shall have no right hereunder to sell or distribute products containing or otherwise incorporating Licensed Material or Licensed Technical Information.
III.
Delivery of licensed material

3.1
Within thirty (30) days of receipt of the license fee pursuant to Section 4.1 below, UNC, through its employee __________, shall provide Licensee with the Licensed Material and Licensed Technical Information at Licensee’s sole expense.  The Licensed Material shall be sent to the attention of __________, at the following address and Licensed Technical information shall be sent to the attention of __________, at the following address:

Licensed Material:

Licensed Technical Information:

3.2
Risk of loss and costs for the shipment of the Licensed Materials shall be borne by Licensee.  

3.3
Licensee agrees to maintain Licensed Technical Information in confidence and not to distribute it to others, except Licensee’s Affiliates and third party contractors under an obligation of confidentiality, without prior written permission of UNC.  Licensee’s obligation of confidentiality shall endure for as long as this Agreement is in effect and for five (5) years thereafter, but shall not apply to Licensed Technical Information which (i) now or hereinafter becomes public knowledge through no fault of Licensee; or (ii) is properly provided to Licensee or any of its Affiliates by a third party; or (iii) was already in Licensee’s or any of its Affiliates’ possession prior to receipt from UNC; or (iv) may be demonstrated to have been independently developed by employees of Licensee or any of its Affiliates who have not had access to the Licensed Technical Information or Licensed Material.

IV.
Fees and Consideration
4.1 Licensee shall pay to UNC within ten (10) days of the Effective Date an upfront license fee of ____ Thousand U.S. Dollars ($______ USD).
4.2 There shall be a further annual license fee of ____ Thousand U.S. Dollars ($____ USD) for each year that UNC wishes to possess the Licensed Material.  Payment shall be automatically due by 31 January of each year unless UNC sends notice of termination to Licensee by 31 November of each preceding year.  The first annual payment will be due on 31 January 2009.
4.3 For the purpose of clarity, there shall be no additional royalty or any other consideration upon the sale of commercial products which may result from the use of Licensed Material or Licensed Technical Information in their development, such products not to contain or otherwise incorporate the Licensed Material or Licensed Technical Information. 

V.
Representations and Warranties

5.1 
Licensee expressly saves and holds UNC harmless from any and all liability of any kind or nature whatsoever, including claims of personal injury, property damage or of any other kind arising out of Licensee's use of Licensed Material or Licensed Technical Information under this Agreement or of any acts, whether of commission or omission, of Licensee. 

5.2 
LICENSED MATERIAL IS PROVIDED BY UNC WITHOUT WARRANTIES OF ANY KIND, INCLUDING BUT NOT LIMITED TO WARRANTIES OF MERCHANT​ABILITY AND FITNESS FOR A PARTICULAR PURPOSE, AND WARRANTIES THAT THE USE OF LICENSED MATERIAL WILL NOT INFRINGE ANY PATENT OR OTHER PROPRIETARY RIGHT OF A THIRD PARTY. ALL PROPERTY, WHETHER TANGIBLE OR INTANGIBLE WHICH MAY BE DELIVERED HEREUNDER SHALL BE DELIVERED ON AN "AS IS" BASIS WITHOUT ANY WARRANTY WHATSOEVER EITHER EXPRESSED OR IMPLIED. 

VI.
Duration And Termination

6.l 
This Agreement is effective from the Effective Date until notice of termination by Licensee or as otherwise provided herein. 


6.2 
Either party may immediately terminate this agreement for fraud, willful misconduct, or illegal conduct of the other party upon written notice of same to other party. Except as provided above, if either party fails to fulfill any of its obligations under this Agreement, the non‑breaching party may terminate this Agreement, upon written notice to the breaching party, as provided below. Such notice must contain a full description of the event or occurrence constituting a breach of the Agreement. The party receiving notice of the breach will have the opportunity to cure that breach within thirty (30) days of receipt of notice. If the breach is not cured within that time, termination will be effective as of the thirty first (31st) day after receipt of notice. A party's ability to cure a breach will apply only to the first two breaches properly noticed under the terms of this Agreement, regardless of the nature of those breaches. Any subsequent breach by that party will entitle the other party to terminate this Agreement upon proper notice. 

6.3 In the event of termination of this Agreement for any reason whatsoever, all future and continuing rights and obligations under it shall terminate except as specifically provided herein, and except the obligations to pay all sums owed under this Agreement.  Upon termination of the Agreement for any reason whatsoever, Licensee agrees to return all of Licensed Material to UNC or to certify in writing that all of Licensed Material has been utilized or destroyed.
6.4 Sections 2.3, 2.4 and Articles V, VII and VIII shall survive termination of this Agreement.
VII. 
Notices

Any notice, report, payment, or statement required or permitted under this Agreement shall be considered to be given when sent by certified mail, return receipt requested, postage prepaid, addressed to the party for whom it is intended at its address of record. The record addresses of the parties are as follows: 

	UNC
	Licensee



	Director
Office of Technology Development

The University of North Carolina at Chapel Hill

308 Bynum Hall; CB#4105

Chapel Hill, NC  27599-4105
	


VIII.
Miscellaneous

8.1 
Licensee shall not use the name or names of The University of North Carolina at Chapel Hill, the State of North Carolina, or the employees of any of the foregoing, nor any adaptation, abbreviation, or derivative of any of them, whether oral or written, without the prior written permission of UNC. 

8.2 
This Agreement contains the entire agreement of the parties hereto and may not be amended or modified except by the written agreement of the parties. 

8.3 
This Agreement shall be construed and interpreted in accordance with the laws of the State of North Carolina. 

8.4 
Nothing in this Agreement is intended or shall be deemed to constitute a partnership, agency, employer‑employee, or joint venture relationship between the parties hereto. 

8.5 No party will, without prior written consent of the other party, use the name or any trademark or trade name owned by the other party, or owned by an affiliate or parent corporation of the other party, in any publication, publicity, advertising, or otherwise.  It is understood that UNC’s agreement under this section is subject to the provisions of NC Public Records Act. G.S. Ch 132.
8.6 Licensee is required to maintain in force at its sole cost and expense, with reputable insurance companies, general liability insurance and products liability insurance coverage in an amount reasonably sufficient to protect against liability under paragraph 5.1 above.  UNC shall have the right to ascertain from time to time that such coverage exists, such right to be exercised in a reasonable manner.

 
IN WITNESS WHEREOF, the parties have hereunto set their hands and seals and duly executed this Agreement effective as of the date first above written.

The University of North Carolina




at Chapel Hill  

By:       ___________________________             
By:
__________________________

Name: Catherine Innes



Name:
__________________________

Title: Director, 




Title:
__________________________

          Office of Technology Development
Date:
______________________


Date:
__________________________

