RESEARCH USE LICENSE AGREEMENT
This License Agreement (this “Agreement”) is made and entered _________________ (“Effective Date”) between The Board of Trustees of the University of Illinois, a public body, corporate and politic of the State of Illinois (“Licensee”) and __________________, a _____________ (“Licensor”).  
WHEREAS, Licensor is the owner of certain right, title and interest in the software and related documentation, if any, described on Exhibit A attached hereto (the “Program”);
WHEREAS, Licensee wishes to obtain a nonexclusive and fully paid-up license to use the Program for the purpose of the research project described on Exhibit B attached hereto (the “Research Study”) upon the terms and conditions set forth in this Agreement;

WHEREAS, Licensor agrees to grant and Licensee wishes to obtain a license to the Program for non-profit research and development purposes for use in the Research Study.  
NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants, terms and conditions herein contained, the parties agree as follows:

1. License.
a. Licensor hereby grants to Licensee a non-exclusive, non-transferable, royalty-free, fully paid-up license to (i) install and use the Program on ______ computer(s) solely for use in the Research Study, and except for making one backup copy of Program, may not otherwise reproduce or reverse-engineer the Program and (ii) to create Derivative Works of the Program.  
b. Licensee agrees that nothing herein shall be deemed to grant any rights to use the Program for any products or processes for profit-making purposes, nor for any commercially-funded research or other services undertaken by Licensee.  
c. The parties agree that Derivative Work(s) of the Program made by the Licensee shall be the property of the Licensee.  Licensee shall have the right to use any of the Derivative Work(s) for any purpose, including commercial purposes and commercially-funded research or other services undertaken by the Licensee.  The parties acknowledge that the use of the Derivative Works for any purpose other than the Research Study may include the use of the Program, and the Licensee hereby agrees that it shall notify Licensor of such contemplated use so that Licensor can grant the appropriate any necessary or desired license to the Program, such License to be granted in Licensor’s sole discretion.  

d. For purposes of this Agreement, “Derivative Works” means any derivative work, as defined by U.S. copyright law, of the Program, including any modification, enhancement, upgrade, or improvement to the Program.  

e. Licensee shall have no rights in the Program other than as provided in this Agreement.  Licensor retains all right, title and interest to the Program.  At the request of Licensor, Licensee shall return the Program provided.  For avoidance of doubt, Licensee shall have no obligation to return any Derivative Work(s), even if such works include the Program.  
2. Delivery of the Materials.  Upon execution of this Agreement, Licensor shall deliver to Licensee one (1) copy of the Program.  
3. Acknowledgement.  Licensee agrees to acknowledge Licensor as the source of the Program in all publications and presentations based on the use of the Program, and, if requested, to provide Licensor with a copy of the manuscript before publication or presentation.  

4. Confidential Information.  Licensee acknowledges that the Program is proprietary to Licensor.  Licensee agrees to protect the Program from unauthorized disclosure, use or release and to treat the Program with at least the same level of care as Licensee uses to protect Licensee’s own proprietary computer programs and/or confidential information.  If Licensee becomes aware of any unauthorized licensing, copying or use of the Program, Licensee shall promptly notify Licensor in writing.  

5. Warranties.
a. Licensor represents and warrants that the Program will conform to the functional specifications set forth in the Program’s generally available documentation Licensor represents and warrants that Licensor has the right to provide the Program to Licensee under this Agreement.  Licensor represents and warrants that the Program does not infringe the copyright, patent, trade secret, trademark or other proprietary rights of a third party.  
b. EXCEPT AS OTHERWISE STATED IN THIS AGREEMENT, LICENSOR MAKES NO OTHER WARRANTIES, EXPRESS OR IMPOLIED, INCLUDING WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NONINFRINGEMENT.  

6. Indemnification.  
a. Licensor shall indemnify and hold harmless Licensee and its affiliates, including its trustees, directors, officers, faculty, staff, students, employees, consultants and agents (collectively “Agents”) from and against all loss, damage, cost and expense, including reasonable attorney’s fees, which they may sustain or become liable for on account of any injury or death of persons, or on account of any damage to or destruction of property, or on account of any claim of infringement of the copyright, patent, trade secret, trademark or other proprietary rights of a third party resulting from the use of the Program as authorized by this Agreement, whether sounding in tort, contract, or other legal theory.

b. If Licensee seeks indemnification under this Agreement, Licensee will: (i) give prompt notice to Licensor concerning the occurrence of an event giving rise to Licensor’s duty to indemnify; (ii) grant authority to Licensor to defend any related action or claim in consultation with the Licensee and subject to the Licensee’s approval of counsel, which will not be unreasonably withheld; and (iii) provide, at Licensor’s expense, such information, cooperation and assistance to Licensor as may be reasonably necessary for Licensor to defend or settle such claim or action.  Licensor shall diligently defend all such claims and actions.  Licensee’s failure to give prompt notice shall not constitute a waiver of Licensee’s right to indemnification, and shall affect Licensor’s indemnification obligations only to the extent that Licensor’s rights are materially prejudiced by such failure or delay.  Licensee may, at its expense, participate in any defense or settlement directly or through counsel of its choice.  Licensor shall not enter into any settlement agreement without the prior written consent of Licensee which shall not be unreasonably withheld, where the anticipated risks and expenses of continued litigation are expected to exceed the costs of a proposed settlement, except that in no event shall Licensee be required to admit fault or liability in any settlement.  If Licensor fails to diligently defend any claim as required by this Agreement, the Licensee will have the right to defend or settle the claim as it may deem appropriate, at the cost and expense of Licensor, and Licensor will promptly reimburse Licensee for all costs, expenses, settlement amounts and other damages, including reasonable attorney’s fees.
7. Term and termination.
a. This agreement is effective for a period of __________ years unless earlier terminated as provided herein.  
b. Either party may terminate this Agreement for any reason, provided, however, that the terminating party has given the other party at least thirty (30) days written notice thereof and the opportunity to cure if the reason for termination is for the other party’s breach of this Agreement.  The obligations of Sections 1, 3, 5, 6, 7, 8, 9 and 10 shall survive termination of this Agreement.
c. Upon the prior written authorization of Licensor, Licensee may retain a copy of the Program for archive purposes.    
8. Use of Name.  Neither party shall use the name, symbol or mark of the other, nor the names of any of their respective employees, in any advertising, promotional or sales literature without the prior written consent of such party.  For the Licensee, such consent shall be obtained from the Office of Public Affairs at the Chicago campus of Licensee.    

9. Notice.  Any notice given under this Agreement will be in writing and will be effective upon receipt evidenced by: (a) personal delivery; (b) confirmed facsimile transmission; (c) return receipt of postage prepaid registered or certified mail; or (d) delivery confirmation by commercial overnight carrier. All communications will be sent to the addresses set forth below or to such other address designated by a party by written notice to the other party in accordance with this section:

LICENSEE:

University of Illinois at Chicago
Director, Office of Research Services

304 AOB, MC 672

1737 W Polk Street
Chicago, IL  60612

Telephone: (312) 996-2862

Fax: (312) 996-9005

With a copy to:

[INSERT CONTACT INFO FOR UNIT]
Licensee will send all notices to Licensor under this Agreement to Licensor’s address as follows: 

10. Miscellaneous.
a. This Agreement will be governed by and construed in accordance with the laws of the State of Illinois, U.S.A., without reference to its conflict of law provisions.
b. This Agreement does not create any rights, or rights of enforcement, in third parties.
c. If a court of competent jurisdiction finds any provision of this Agreement legally invalid or unenforceable, such finding will not affect the validity or enforceability of any other provision of this Agreement and the parties will continue to perform. If the Agreement cannot be performed in the absence of the provision, this Agreement will terminate upon 30 days’ written notice by one party to the other party. 
d. This Agreement embodies the entire understanding of the parties and supersedes all previous or contemporaneous communications, either oral or written, between the parties relating to the subject matter of this Agreement. 
e. No modification to this Agreement will be effective unless confirmed in a written amendment signed by each party’s authorized representative.
f. The parties may sign this Agreement in counterparts, each of which constitutes an original and all of which together constitute the Agreement. 
g. This Agreement shall bind, and inure to the benefit of, the parties and any successors to substantially the entire assets of the respective party. Neither party may assign this Agreement without first obtaining the prior written consent of the other party, and any attempted assignment is void.
h. Each party will be excused from performance of the Agreement only to the extent that performance is prevented by conditions beyond the reasonable control of the affected party. The party claiming excuse for delayed performance will promptly notify the other party and will resume its performance as soon as performance is possible.
i. Each party shall comply with all relevant laws, whether United States or foreign, governing the exports and re-exports of technical data or commodities made under this Agreement. Prior to providing Licensee with any items subject to export control laws, Licensor will notify Licensee and identify the items at issue and the applicable export control laws.  If the items are subject to the Export Administration Regulations (“EAR”), Licensor will either furnish to Licensee the applicable Export Control Classification Numbers or indicate that EAR 99 applies. If the items are subject to the International Traffic in Arms Regulations (“ITAR”), Licensor will notify Licensee of the relevant ITAR categories and subcategories.  Licensee may decline to accept any export-controlled items.  Licensor will direct all notices given under this section to Licensee’s contact as follows:
Director of Office of Research Services, 1737 West Polk Street, MC 672, 304 AOB, Chicago, Illinois 60612; phone 312-996-2862; fax 312-996-9005.  

j. The parties will enter into good faith negotiations to resolve any disputes arising from this Agreement.  Resolution will be confirmed by written amendment to this Agreement. If the parties cannot resolve any dispute amicably through negotiation, either party may terminate this Agreement.
k. All terms of this Agreement that are intended to survive termination or expiration in order to be effective shall survive such termination or expiration.
l. The parties are independent contractors with respect to each other and nothing herein shall create any association, partnership, joint venture or agency relationship between them.    
[Remainder of page intentionally left blank.]

IN WITNESS WHEREOF, the undersigned hereto have caused this Research Use License Agreement to be executed by their respective authorized signatories.
	Licensee:

THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS
By: 








Avijit Ghosh, Comptroller
Date:








	Licensor: 

[FULL LEGAL NAME]
By:





Name:





Title:





Date:






	Acknowledged and Agreed:

Licensee Investigator

Name:





Title:





Date:







	


EXHIBIT A

DESCRIPTION OF PROGRAM

EXHIBIT B

DESCRIPTION OF RESEARCH STUDY

�State full name of software and any accompanying components, data, source code, etc.  


�Provide 1) name of study and brief description of study, 2) external sponsor and/or funding source of study, and 3) name of principal investigator on study.  





