EXCLUSIVE LICENSE AGREEMENT
 

Effective as of [date] 

In consideration of the mutual promises and covenants set forth below, the parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS

As used in this Agreement, the following terms shall have the following meanings: 

1.1  AFFILIATE: any company, corporation, or business in which LICENSEE owns or controls at least fifty percent (50%) of the voting stock or other ownership. Unless otherwise specified, the term LICENSEE includes AFFILIATES. 

1.2  BIOLOGICAL MATERIALS: the materials supplied by XYZ (identified in Appendix B) together with any progeny, mutants, or derivatives thereof supplied by XYZ or created by LICENSEE. 

1.3  FIELD: [field]. 

1.4  XYZ: President and Fellows of XYZ College, a nonprofit Massachusetts educational corporation having offices at the Office for Technology and Trademark Licensing, Holyoke Center, Suite 727, 1350 Massachusetts Avenue, Cambridge, Massachusetts 02138. 

1.5  LICENSED PROCESSES: the processes covered by PATENT RIGHTS or processes utilizing BIOLOGICAL MATERIALS or some portion thereof. 

1.6  LICENSED PRODUCTS: products covered by PATENT RIGHTS or products made or services provided in accordance with or by means of LICENSED PROCESSES or products made or services provided utilizing BIOLOGICAL MATERIALS or incorporating some portion of BIOLOGICAL MATERIALS. 

1.7  LICENSEE: [company], a corporation organized under the laws of [state] having its principal offices at [address]. 

1.8  NET SALES: the amount billed, invoiced, or received (whichever occurs first) for sales, leases, or other transfers of LICENSED PRODUCTS, less: 

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

(b)  amounts repaid or credited by reason of rejection or return; 

(c)  to the extent separately stated on purchase orders, invoices, or other documents of sale, taxes levied on and/or other governmental charges made as to production, sale, transportation, delivery or use and paid by or on behalf of LICENSEE or sublicensees; and 

(d)  reasonable charges for delivery or transportation provided by third parties, if separately stated. 

NET SALES also includes the fair market value of any non-cash consideration received by LICENSEE or sublicensees for the sale, lease, or transfer of LICENSED PRODUCTS.

1.9  NON-COMMERCIAL RESEARCH PURPOSES: use of PATENT RIGHTS and/or BIOLOGICAL MATERIALS for academic research or other not-for-profit scholarly purposes which are undertaken at a non-profit or governmental institution that does not use the PATENT RIGHTS and/or BIOLOGICAL MATERIALS in the production or manufacture of products for sale or the performance of services for a fee. 

1.10  NON-ROYALTY SUBLICENSE INCOME: Sublicense issue fees, sublicense maintenance fees, sublicense milestone payments, and similar non-royalty payments made by sublicensees to LICENSEE on account of sublicenses pursuant to this Agreement. 

1.11  PATENT RIGHTS: United States patent application [serial number] filed [filing date], the inventions described and claimed therein, and any divisions, continuations, continuations-in-part to the extent the claims are directed to subject matter specifically described in USSN [serial number] and are dominated by the claims of the existing PATENT RIGHTS, patents issuing thereon or reissues thereof, and any and all foreign patents and patent applications corresponding thereto, all to the extent owned or controlled by XYZ. 

1.12  TERRITORY: [territory]. 

1.13  The terms "Public Law 96-517" and "Public Law 98-620" include all amendments to those statutes. 

1.14  The terms "sold" and "sell" include, without limitation, leases and other transfers and similar transactions. 

ARTICLE II 

REPRESENTATIONS

2.1  XYZ is owner by assignment from inventor(s)] of [his/her/their] entire right, title and interest in United States Patent Application [serial number] filed [filing date] entitled [invention] (XYZ Case [case number]), in the foreign patent applications corresponding thereto, and in the inventions described and claimed therein. 

2.2  XYZ has the authority to issue licenses under PATENT RIGHTS. 

2.3  XYZ is committed to the policy that ideas or creative works produced at XYZ should be used for the greatest possible public benefit, and believes that every reasonable incentive should be provided for the prompt introduction of such ideas into public use, all in a manner consistent with the public interest. 

2.4  LICENSEE is prepared and intends to diligently develop the invention and to bring products to market which are subject to this Agreement. 

2.5  LICENSEE is desirous of obtaining an exclusive license in the TERRITORY in order to practice the above-referenced invention covered by PATENT RIGHTS in the United States and in certain foreign countries, and to manufacture, use and sell in the commercial market the products made in accordance therewith, and XYZ is desirous of granting such a license to LICENSEE in accordance with the terms of this Agreement. 

ARTICLE III 

GRANT OF RIGHTS

3.1 XYZ hereby grants to LICENSEE and LICENSEE accepts, subject to the terms and conditions hereof, in the TERRITORY and in the FIELD: 
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