SOFTWARE/CODE TRIAL AGREEMENT


This Trial Agreement is between University of Toronto (“UofT”) and ____________________________ (“Customer”) (each a “party”, and collectively the “parties”) and sets forth the provisions under which UofT will provide Customer with certain products listed in Attachment A (“Trial Products”). 
1.

Term and Termination
This Trial Agreement is effective upon the last date signed herein and shall expire on the date set forth in Attachment A (“Term”), unless otherwise agreed to in writing by the parties.  UofT may terminate this Trial Agreement upon written notice in the event Customer fails to meet its obligations under this Trial Agreement. Either UofT or Customer may terminate this Trial Agreement for any reason by providing ten (10) days written notice to the other party.
2.
Delivery
UofT or UT Inventors will deliver the Trial Products to the Trial Products Location specified in Attachment A within a reasonable time subsequent to execution of this Trial Agreement. The secure method of delivery will be determined by the UofT Inventor and Customer’s designated employee.
For clarity, UofT will provide the Trial Products and the Customer will not provide anything to UofT, except for return of Software as specified in Section 5 of this Trial Agreement.  UofT expressly disclaims any right or license to any Customer data or results created by Customer through the permitted use of the Software pursuant to the license granted in this Trial Agreement.
3.
Customer Responsibilities
Customer agrees to provide (i) sufficient, free and safe access and a suitable physical and operating environment meeting UofT’s specified requirements to permit the timely installation and safe operation of the Trial Products; (ii) remote access to the Trial Products as requested by UofT; (iii) adequate security to protect the Trial Products from theft, damage, unauthorized access or misuse and to use reasonable care in the use of the Trial Products when they are in the Customer’s possession; and (iv) equipment and software as identified in Attachment A (“Customer Provided Equipment”). Customer agrees that the Trial Products, and any associated documentation provided by UofT or UT Inventors, will be used solely for the “Purpose” as defined in Attachment A. Customer agrees that it will not (i) use the Trial Products for its business purposes outside the Purpose; (ii) place the Trial Products into revenue generating service or use the Trial Products for commercial purposes without UofT prior written consent, including but not limited to sub-licensing, leasing or renting thereof; (iii) disassemble, reverse engineer, decompile, or make any alterations or modifications to the Trial Products without UofT’s prior written consent; (iv) distribute in whole or in part, modify, or create derivatives of the Trial Products; (v) move the Trial Products to another location without UofT’s prior written consent; (vi) transfer any interest in the Trial Products or cause or permit any lien to be placed on the Trial Products; or (vii) create any copies of the Trial Product in any medium without UofT’s prior written consent.
No license to use the Trial Products or any other UofT intellectual property is granted to Customer except as explicitly provided in this Trial Agreement. 

4.
Charges, Payment and Disposition of Trial Products:  
a)    UofT will cover Trial Products shipping costs only.
b)
UofT agrees to supply the Trial Products on an “as-is” basis with no technical support during the Term.   
c)
Customer agrees to return the Trial Products, at Customer’s expense and risk of loss, within seven (7) days after expiration or termination of this Trial Agreement.  The Trial Products shall be returned in the same condition as originally provided by UofT, except for normal wear and tear.  
5. 
Licensed Use of Software
With respect to software/code/tool owned or licensed by UofT (“Software”), UofT grants Customer a non-exclusive license to use such Software/code internally in conjunction with the Trial Products during the Term solely for the Purpose. The Software is in “use” when loaded into temporary memory (i.e. RAM) or installed into permanent memory (e.g., hard disk, CD-ROM, network storage device, or other storage device). Software contains or embodies confidential information or trade secrets of UofT and Customer agrees to treat Software/code as confidential information or trade secrets, as applicable.  Customer will ensure that any of its employees who use the Software do so only in compliance with the terms of this Trial Agreement.  Licensors of intellectual property to UofT are beneficiaries of this provision.  With respect to any non-UofT software (“Third Party Software”), Customer agrees to abide by the terms provided by UofT with respect to any such Third Party Software. Customer further agrees that the terms contained in any UofT or third party “shrink wrap” or “click” licenses shall govern the use of such software, except that the terms of this Trial Agreement shall control in the event of conflict. Upon termination or expiration of this Trial Agreement, Customer will promptly return the Software and Third Party Software to UofT or certify its destruction. 
6. 
Warranty and Limitation of Liability
UofT provides Trial Products and any associated documentation and services (including installation and support services, if any) on an “AS IS” BASIS WITHOUT WARRANTIES OF ANY KIND.  UOFT MAKES NO WARRANTIES, WRITTEN OR ORAL, STATUTORY, EXPRESS OR IMPLIED WITH RESPECT TO THE TRIAL PRODUCTS AND ANY ASSOCIATED DOCUMENTATION AND SERVICES (INCLUDING INSTALLATION AND SUPPORT SERVICES, IF ANY) INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR AGAINST INFRINGEMENT.  In no event shall UofT or its agents or suppliers be liable to Customer for any actual direct damages regardless of the cause and whether arising in contract, tort or otherwise.  This limitation will not apply to claims for damages for bodily injury (including death) and damage to real property and tangible personal property for which UofT is legally liable.  IN NO EVENT SHALL UOFT OR ITS AGENTS OR SUPPLIERS BE LIABLE FOR ANY OF THE FOLLOWING: A) DAMAGES BASED ON ANY THIRD PARTY CLAIM EXCEPT AS EXPRESSLY PROVIDED FOR HEREIN; B) LOSS OF, OR DAMAGE TO, CUSTOMER’S RECORDS, FILES OR DATA; OR C) INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES (INCLUDING BUSINESS INTERRUPTION, LOST PROFITS OR LOST SAVINGS), EVEN IF UOFT IS INFORMED OF THIS POSSIBILITY.
7.
Title and Risk of Loss
During the Term, UofT or a third party is the owner of and retains title to all Trial Products. Risk of loss for the Trial Products shall pass from UofT to Customer while the Trial Products are in Customers custody and/or control. 
8.
Confidential Information 
a) Confidential information (“Information”) means: i) Software (including accompanying materials, documentation and information embodied in the Software) and Third Party Software, (ii) Trial Results, and iii) all business, technical, marketing and financial information and data that is clearly marked with a restrictive legend of UofT.  
b) Confidential Information does not include any of the following: a) information that is or becomes part of the public domain without violation of this Agreement by the Receiving Party; b) information that was known to or in the possession of the Receiving Party on a non-confidential basis prior to the disclosure thereof to the Receiving Party by the Disclosing Party, as evidenced by written records; c) information that was developed independently by the Receiving Party, without use of or reference to the Confidential Information, as established by written evidence; or d) information that is disclosed to the Receiving Party by a third party under no obligation of confidentiality to the Disclosing Party and without violation of the Agreement by the Receiving Party. The burden of proving that information may be disclosed because it does not fall within the definition of Confidential Information shall be on the Receiving Party.
c) A Receiving Party shall not use (except for the purpose of performing its obligations under the Agreement) or disclose to any third party, without the prior written permission of the Disclosing Party, any Confidential Information, except as may be required by an order of a court of law or government body.  Receiving Party will restrict disclosure of Confidential Information solely to it or its employees, agents, affiliates, representatives, and authorized subcontractors with a need to know the Confidential Information for the purpose of fulfilling Receiving Party’s obligations under this agreement and use all reasonable efforts to obligate any such persons to comply with this confidentiality provision.  Receiving Party will hold such Confidential Information in confidence, with the same degree of care with which it protects its own confidential or proprietary information but, in any event, no less than a reasonable degree of care. 
d) In the event that the Receiving Party is required to disclose any Confidential Information by order of a court of law or government body, the Receiving Party shall give the Disclosing Party prompt notice of such order so that the Disclosing Party may seek a protective order or other appropriate remedy.  In the event that such protective order or other remedy is not obtained, the Receiving Party shall only disclose the Confidential Information that it is legally required to disclose at a minimum, as it is advised by opinion of counsel, and to exercise reasonable efforts to obtain assurances that confidential treatment will be accorded such Confidential Information.  Any such disclosure shall not otherwise release Receiving Party from its obligations of confidentiality herein.
e) The release of any advertising, announcement, news release, public statement, publication, presentation or other publicity relating to this Trial Agreement requires the prior approval of both parties.
9.  General
a) Customer agrees not to assign, or otherwise transfer this Trial Agreement or Customer’s rights under it, or delegate Customer’s obligations, without UofT’s prior written consent, and any attempt to do so is void.  Customer agrees to comply with all applicable laws including all applicable export and import laws and regulations.  Neither Customer nor UofT will bring a legal action under this Trial Agreement more than two years after the cause of action arose, nor is either party responsible for failure to fulfill any obligations due to causes beyond its control.  In the event that any provision of this Trial Agreement, or portions thereof, are held to be invalid or unenforceable, the remainder of this Trial Agreement will remain in full force and effect.  
b)  The Parties shall act independently and in conformity with applicable laws in the performance of this Agreement, and no party hereto shall act as agent for, nor have the power to bind, the other party without the prior written consent of such party. Nothing in this Agreement shall be deemed to constitute, create, give effect or otherwise recognize a joint-venture, partnership or formal business entity of any kind, and the rights and obligations of the parties shall be limited to those set forth herein.
c) The terms and conditions of this Trial Agreement, including any Attachment(s) signed by UofT and Customer referencing this Trial Agreement and attached hereto, form the complete and exclusive agreement between Customer and UofT and replaces any prior oral or written communications regarding the subject matter hereof. Any changes to this Trial Agreement must be made by mutual agreement in writing.  This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario and the applicable federal laws of Canada, and UofT and Customer will submit to the exclusive jurisdiction of the Court of the Province of Ontario.
CUSTOMER
By:_____________________________________________
Name:___________________________________________
Title:____________________________________________
Address:_________________________________________
Date:____________________________________________
University of Toronto
By:_____________________________________________
Name:___________________________________________
Title:____________________________________________
Address:_________________________________________
Date:____________________________________________
AGREED AND ACKNOWLEDGED BY:
Fidler, Sanja
Ling, Huan
Kar, Amlan
Acuna Marrero, David Jesus
I.
Purpose of Trial

UofT is providing the Trial Products, identified in Section IV of this Attachment, for the sole purpose of evaluation by Customer (the “Purpose”).  
II.
Term

The Trial Agreement shall expire six (6) weeks from the execution of this trial agreement.
III.
Trial Products Location and Shipping Instructions

The Trial Products shall be located exclusively at _________________________________ (“Trial Products Location”).
IV.
Trial Products
The following Software /code (“Trial Products”) are being provided to Customer by UofT under this Trial Agreement:  
- PolygonRNN++ tool (code)
V.
Customer Provided Equipment
The following hardware and software (“Customer Provided Equipment”) are to be provided by Customer:
- NA
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