option agreement
AGREEMENT made and entered into as of the date last signed below (“Effective Date”) by and between the OFFICIAL NAME OF THE UNIVERSITY, through its NAME OF TECHNOLOGY TRANSFER OFFICE AND ADDRESS, (“University”) and _________ having a principal address at ____________________________________________ (“OPTIONEE”) (collectively “the Parties”).


WHEREAS, University is the sole owner of all rights in such patents and applications as exist for the invention classified as  ____________and related unpatented technology more fully described in Exhibit A (the “Invention”);  and


WHEREAS, OPTIONEE has an interest in exclusively licensing certain of the University’s rights in the Invention from University in order to commercialize products covered by the Inventions and toward that end, desires to obtain for a limited period of time the right to negotiate a license for the Inventions.     

NOW, THEREFORE, University grants to OPTIONEE an exclusive option on the following terms:


1. Grant. Upon receipt of a nonrefundable option fee of $ _______ [INDUSTRY STANDARD IS $5,000 US PER MONTH] and full execution of this Agreement, 
University hereby grants to OPTIONEE AN EXCLUSIVE OR A NON-EXCLUSIVE* Option (“Option”) for the Option Period set forth below, to execute a license to the University’s rights in the Invention under commercially reasonable terms IF TERMS HAVE BEEN AGRRED THROUGH A TERM SHEET THIS SHOULD BE REFERENCED INSTEAD OF “COMMERCIALLY REASONABLE TERMS” AND ATTACHED AS EXHIBIT C for use in the field of ___________________________, 
subject to any reservations of rights to the University required by law.  All rights not expressly granted by this Agreement are reserved to University, including but not limited to the rights to any discoveries, inventions, know-how, research results or data generated by University during the pendency of the Option.  No rights in Inventions are transferred by this Agreement. In exchange for this Option and all other rights and obligations of the University granted hereunder, OPTIONEE  will comply with the OPTIONEE obligations (“Obligations”) set forth on Exhibit B.    *IF THIS IS A NON-EXCLUSIVE OPTION, REMOVE PATENT REIMBURSEMENT REQUIREMENT. 
2. Option Term.  This option begins on the Effective Date and expires on the earlier of (a) ____ days from the Effective Date, or (b) execution of a license agreement between University and OPTIONEE (“Option Period”).  
  During the Option Period,  University shall not license the Invention in the fields identified above to any person or entity not approved by OPTIONEE.  In the event that a license is not completed and fully executed within the Option Period, University shall be free to grant such licenses to third parties without preference or right to OPTIONEE.  Please note that the University will require at least three business days for final review prior to execution.
3. Governing Law.  This Agreement and any claim, dispute or loss arising out of, or in connection therewith, shall be governed by the laws of the DOMINANT LEGAL JURISDICTION OF UNIVERSITY;  FOR INTERNATIONAL AGREEMENTS, THE LAWS OF THE STATE OF NEW YORK ARE FREQUENTLY USED without reference to conflict of laws rules.  Exclusive venue for any dispute arising out of or in connection with this Agreement shall be as follows: THE DOMINANT LEGAL JURIDISCTION COURT NAME FOR SUCH DISPUTES.  The Parties consent to the personal jurisdiction of all such courts.
4. Notices.  Any notice required or permitted by this Agreement shall be in writing and deemed delivered if faxed, sent by mail, YOU MAY ALSO CHOOSE TO ACCEPT EMAIL, or delivered by any commercial carrier to the receiving party’s authorized representative at the addresses shown below.  Fax notice shall be effective only if the Sending Party causes to be delivered an original copy of same to the receiving party and such original is actually received by the receiving party within three days of fax notice.  Notices to University shall be sent to 
Director
OFFICE OF TECHNOLOGY TRANSFER OFFICIAL NAME
ADDRESS
FAX NUMBER;
EMAIL ADDRESS: 
Notices to OPTIONEE shall be sent to  Optionee at the above address.
5. No Assignment.  This Agreement may not be assigned by Optionee without University’s prior written approval.  Any attempt by OPTIONEE to assign or otherwise transfer its rights under this Agreement shall automatically void the Option and any license negotiations hereunder.  
6. Waiver.  A Party’s failure to enforce any of its rights herein shall not be construed as a waiver of such rights; nor shall one or more instances of non-enforcement be construed as a continuing waiver or as a waiver in other instances.
7. Confidentiality.  OPTIONEE agrees that any terms discussed, all unpublished information and data, whether tangible or intangible, disclosed by University with respect to Inventions, and all information and data generated by OPTIONEE during or as a result of OPTIONEE’s evaluation of Inventions, (collectively “Proprietary Information”), shall be held in confidence by OPTIONEE, and shall not be disclosed to any other person, firm or entity except as permitted in this Section.  The Parties agree not to disclose Proprietary Information or the terms of this Agreement to any third party without the consent of the other, except that either Party may make such disclosures regarding its rights herein as may be reasonably necessary to prospective investors, accountants, attorneys or other professional advisors, or as may be required by law.  OPTIONEE agrees that it will not use University proprietary information for any purpose other than negotiation of a license with University and due diligence attendant thereto.  Proprietary Information shall not include (a) information in the public domain; (b) information that is independently generated by a party without use of the other party’s Proprietary Information; and (c) information required to be disclosed by law.   This provision will survive termination or expiration of this Agreement until the earlier of (a) superseded by a license agreement; or (b) five years from the date of this Agreement. 
8. Entire Agreement.  This writing and these exhibits constitute the entire agreement between the Parties concerning the subject matter hereof and supersede all prior written and oral agreements and understandings with respect thereto.  This Agreement may not be amended, supplemented or modified, except by an instrument in writing signed by both parties.
9. Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of which together shall be deemed the same agreement.  A fax or other copy of this Agreement shall be treated as an original for all purposes. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their authorized representatives as of the day and year last written below.

THE UNIVERSITY OFFICIAL NAME:
OPTIONEE:

By:____________________________ 
By:______________________________
     UNIVERSITY OFFICIAL SIGNATORY    

Name:_________________________
Name:___________________________

Title:__________________________
Title:____________________________

Date:_________________________
Date:____________________________
Exhibit A ( Inventions
University Invention No. _____

Title:_____________________

Inventors:_________________

Patent Applications:  List numbers and Patent Offices filed in

Know-how:  List any important know-how (e.g., biological materials, germplasm, animal trial data, human clinical data, etc.
Exhibit B – Optionee Obligations

OPTIONEE obligations:

1.  Pay all patent expenses incurred during the Option Period within 30 days of the University’s invoice date.  
2.   Provide a report summarizing the results of its technical evaluation of the technology to University
[Exhibit C – Term Sheet]
If the parties agree to attach a Term Sheet
�It’s important that the company pay some money for the option.  You’re taking the technology off the market for the duration of the Option


�This is if you’re going to grant rights to less than all uses.  If you are, replace this with “for use in all fields”


�Here’s how long the option is being granted for.  Don’t grant an option for longer than the company needs to do the work it needs to.
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