ACADEMIC RESEARCH LICENSE AGREEMENT
FOR GENEMARKS SOFTWARE
1. SOFTWARE
Gene Probe, Inc. is the owner of all rights, title and interest in the computer software program
entitled "GeneMarkS”, (hereinafter referred to as the “SOFTWARE”) which is licensed hereunder
and is described in more detail in Exhibit "A".
2. GRANT OF LICENSE
Gene Probe hereby grants to Licensee a non-exclusive, non-transferable, royalty-free, one year
license to use the executable code form of the SOFTWARE only for Licensee's internal
computing needs, subject to the terms and conditions set forth herein.
Licensee (hereinafter "LICENSEE”) shall not market or otherwise benefit commercially from any
product utilizing any portion of SOFTWARE
3. LICENSE FEE
License fee is waived for academic use.
4. INSTALLATION
Installation of SOFTWARE is authorized on any compatible computer equipment owned, leased
or otherwise controlled by LICENSEE.
LICENSEE shall be allowed to make one (1) additional copy of SOFTWARE for emergency
backup purposes only.
5. TERM OF AGREEMENT AND TERMINATION
The License granted hereunder shall be for one year from the date of receiving signed license,
unless terminated in accordance with the provisions contained herein. The obligations contained
in Articles 2, 5, 6, 8, 9 and 10 shall survive any termination of this Agreement. This License will
terminate immediately without notice from Gene Probe if LICENSEE fails to comply with any
provision of this License. Upon termination, LICENSEE must destroy all copies of SOFTWARE.
LICENSEE may terminate this License at any time by destroying all copies of SOFTWARE in
LICENSEE's possession. The License can be renewed upon the LICENSEE's request.
6. DISCLAIMERS OF WARRANTIES AND LIMITATION ON LIABILITY
Gene Probe makes no warranty that all errors can be or have been eliminated from SOFTWARE.
Gene Probe shall not be responsible for losses of any kind resulting from the use of SOFTWARE
and its accompanying document, and can in no way provide compensation for any losses
sustained, including but not limited to, any obligation, liability, right, claim or remedy for tort, or for
any actual or alleged infringement of patents, copyrights, trade secrets, or similar rights of third
parties, nor any business expense, machine downtime or damages caused licensee by any
deficiency, defect or error in SOFTWARE or malfunction thereof, nor any incidental or
consequential damages, however caused. Gene Probe disclaims all warranties, both express and
implied, respecting the use and operation of SOFTWARE and its accompanying documentation,
including all implied warranties of merchantability and fitness for particular purpose and any
implied warranty arising from course of performance, course of dealing or usage of trade. Gene
Probe makes no warranty that SOFTWARE is adequately or completely described in, or behaves
in accordance with any accompanying documentation. The user of SOFTWARE is expected to
make the final evaluation of SOFTWARE usefulness in user's own environment.
Gene Probe represents that, to the best of its knowledge, the software furnished hereunder does
not infringe any copyright or patent.
7. DISCLAIMER OF OBLIGATION FOR MAINTENANCE
LICENSEE accepts SOFTWARE on an "as is" basis and acknowledges that Gene Probe shall
have no obligation for support or maintenance of SOFTWARE.
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8. OWNERSHIP AND PROTECTION
LICENSEE acknowledges that Gene Probe is the sole owner of SOFTWARE, including all
copyrights subsisting therein. Any and all copies or partial copies of SOFTWARE made by
LICENSEE shall bear the copyright notice set forth below and affixed to the original version or
such other notice as Gene Probe shall designate.
Said copyright notice shall read as follows:
Copyright 1997-2004
Gene Probe, Inc.
883 Heritage Pl.
Decatur, Georgia 30033
LICENSEE shall not sell, loan, lease, transfer, copy or distribute SOFTWARE or any portion or
copy thereof, except as expressly authorized under this Agreement.
LICENSEE acknowledges and agrees that Gene Probe is the sole owner of all updates,
modifications, enhancements and derivative works, in whole or in part of SOFTWARE, including
all copyrights subsisting therein, and LICENSEE shall derive no right or interest in or to such
updates, modifications, enhancement and derivative works or copies thereof except as may be
provided under a separate written agreement executed by both parties. Gene Probe is under no
obligation to furnish LICENSEE any updates, modifications, enhancements, and/or derivative
works, in whole or in part, of SOFTWARE, except as provided under separate written agreement
executed by both parties.
LICENSEE shall not modify, duplicate, reproduce, license, or sublicense the SOFTWARE, or
transfer or convey the SOFTWARE or any right in the SOFTWARE to anyone else without prior
written consent of Gene Probe.
TM
Subject to the provisions of Article 1 of this Agreement, LICENSEE may merge GeneMark into
other material for internal purposes only. Title to SOFTWARE shall remain with Gene Probe and
such merged work shall remain subject to this Agreement and License.
LICENSEE shall utilize its best efforts to avoid disclosure of SOFTWARE, any accompanying
documentation and related technical information, data and materials supplied by Gene Probe
(hereinafter referred to as "Proprietary Information") to any person, firm, corporation or individual
other than LICENSEE's employees or agents who must have access to such Proprietary
Information for the purposes allowed under this License only and who have signed appropriate
agreements to protect the confidentiality of the Proprietary Information.
LICENSEE shall not use SOFTWARE to analyze data submitted to LICENSEE by third parties.
9. INDEMNITY
LICENSEE hereby indemnifies and holds harmless Gene Probe, and their employees, officers,
board members and agents from and against all claims, suits, liabilities, damages, costs, fees,
expenses or losses arising out of or resulting from LICENSEE's performance of this Agreement,
including, but not limited to, any third party claims against Gene Probe for patent, copyright,
and/or trademark infringement and/or patent interference, and any damages, losses or liabilities
whatsoever with respect to death or injury to any person and damage to any property arising from
the possession, use or operation of SOFTWARE by LICENSEE in any manner whatsoever.
10. MISCELLANEOUS PROVISIONS
Prohibition on Assignment. LICENSEE shall not assign, transfer or subcontract its rights or
obligations under this agreement without the prior written consent of Gene Probe, except by way
of assignment to a party succeeding to substantially all of the business interests of LICENSEE.
Gene Probe shall have the right to assign, transfer or subcontract any of its rights or obligations
to any party succeeding to substantially all of the business interests of Gene Probe, and/or
another entity selected or created by Gene Probe to assume part or all of Gene Probe's rights
and obligations incident to existing and future license agreements representing the subject matter
hereof. Both parties agree that forty-five (45) days prior written notice shall be provided in the
event of an assignment of any rights or obligations hereunder.
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Governing Law: All questions concerning the validity, operation, interpretation and construction of
this Agreement shall be governed by and determined in accordance with the laws of the State of
Georgia, United States of America.
Non-Waiver: No waiver by either party of any breach of any provision hereof shall constitute a
waiver of any other breach of that or any other provision hereof.
Force Majeure: Neither party shall be in default if its failure to perform any obligation hereunder is
caused solely by supervening conditions beyond such party's control, including acts of God, civil
commotion, strikes, labor disputes, or governmental demands or requirements.
Severability: If any part, term or provision of this Agreement shall be held illegal, unenforceable or
in conflict with any law of a federal, state, or local government having jurisdiction over this
Agreement, the validity of the remaining portions or provisions shall not be affected thereby.
Publicity: Both parties agree to obtain written approval prior to using the other party's name or
any part thereof in any advertising or publicity matter related to this Agreement and License. In
any technical publication relating to the software, and/or results obtained through the use of
SOFTWARE, LICENSEE shall acknowledge the use of SOFTWARE
Export: LICENSEE agrees to obey all U.S. government restrictions governing redistribution or
export of SOFTWARE. These restrictions may apply to redistribution within an international
organization.
Reporting: LICENSEE shall include the following or equivalent statement into the section
Comment of the GenBank entry, when submitting to GenBank DNA sequences analyzed by
TM
GeneMark program: "The protein coding regions have been predicted by the GeneMark
program."
Entire Agreement: The parties hereto acknowledge that each has read this Agreement,
understands it, and agrees to be bound by its terms. This Agreement sets forth the entire
agreement and understanding between the parties as to the subject matter hereof and merges all
prior discussions between them; and neither party shall be bound by any conditions, definitions,
warranties, understandings or representations with respect to such subject matter other than as
expressly provided herein. This Agreement may not be modified or altered except in writing by an
instrument duly executed by authorized officers of both parties. Provided, however, that no
provision appearing in any standard form document originated by LICENSEE including, but not
limited to, any purchase order or confirmation order, shall be applicable, even if signed by both
parties, unless the parties also execute a separate instrument expressly modifying this
Agreement to include such provisions as set forth above.
BY SIGNING AND RETURNING THIS AGREEMENT, LICENSEE AGREES TO BECOME
BOUND BY THE TERMS OF THIS LICENSE.
_____________________________________ _______________
Signature

Date

______________________________________ ______________________________________
Typed or Printed Name

Academic Institution

____________________________________________________________________________
Address

____________________________________________________________________________
Address

_______________________________________ ____________________
Telephone

__

E-mail

Type & version of operating system: Solaris____, IRIX____, DEC___, LINUX_______, AIX___

Please fax the signed agreement to fax: +1 404 603 88 75
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EXHIBIT "A"
The GeneMarkS software
Description:
GeneMark.hmm is a genomic data analysis tool designed to predict the presence of protein
coding regions in raw prokaryotic DNA sequence text. The program consists of a single
executable program. Parameters of the statistical models that represent the statistical
characteristics of protein coding and non-coding regions of an individual prokaryotic genome are
determined by self-training algorithm of GeneMarkS.
(Although GeneProbe does not take obligation of the GeneMarkS support or maintenance, we will
do our best to address your questions, please see http://www.geneprobe.net/contactus.htm
for faster communication regarding academic distribution use Fax: +1 (404) 603–8875
or e-mail custserv@genepro.com)
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