LICENSE AGREEMENT


This unilateral license agreement (“Agreement”) is effective as of the date that LICENSEE (as defined below) indicates acceptance by GE Healthcare (“GEHC”) receiving a properly executed copy of this Agreement at facsimile number 1 (262) 918-1641 (“Effective Date”).  This Agreement is by and between GEHC a Division of General Electric Company a New York Corporation having its principal place of business at 3000 N. Grandview Blvd., Waukesha, WI 53188 and (Insert legal name of Licensee, an entity having legal capacity to enter into, and be fully bound by, this contract) ("LICENSEE"), a (Insert entity information) having its principal place of business at (Insert address of Licensee).

WHEREAS, GEHC has obtained certain patent rights and has made said patent rights available for unilateral, nonexclusive license, as shown in Appendix A to this Agreement; 


WHEREAS, LICENSEE wishes to accept GEHC’s offer of a unilateral, nonexclusive license under the terms of this Agreement; 

NOW THEREFORE, in consideration of the mutual covenants contained in this Agreement and other good and valuable consideration, the Parties agree as follows:

1.  Definitions
1.1
“Affiliate” means an entity which is now or hereafter and only so long as remaining, directly or indirectly, in control of or controlled by LICENSEE, where such control is the ownership of a majority of the voting stock, or of the maximum percentage permitted under local laws or regulations in those countries where 50% ownership by a foreign entity is not permitted.
1.2
“Controlled Company” means an entity up to 50% of the voting stock of which is now or hereafter and only so long as remaining, directly or indirectly, owned or controlled by LICENSEE when LICENSEE also has the irrevocable right to name a majority of the members of the governing board of, or effective managerial control by virtue of a management agreement entered into with, such entity.
1.3
“Licensed Patent” means U.S. Patent No. 4,710,876 of this Agreement, and any foreign equivalent patent(s) claiming priority rights to, or from which priority rights are claimed by, any of such United States Patent.

1.4
“Licensed Product” means product sold by the LICENSEE or its customer which would, but for this Agreement, infringe a Licensed Patent.

1.5
“Party” and “Parties” mean individually and collectively GEHC and LICENSEE, respectively.

1.6
“Subsidiary” means an entity over 50% of the voting stock is now or hereafter and only so long as remaining, owned or controlled, directly or indirectly, by LICENSEE.

2.
LICENSE

2.1
After LICENSEE’s performance pursuant to Section 3 below, GEHC grants LICENSEE, Subsidiaries, Controlled Companies and Affiliates a nonexclusive license to practice the inventions of the Licensed Patents and to make, have made, use, import, offer for sale and sell Licensed Product throughout the world.

2.2
LICENSEE may extend to purchasers of Licensed Product manufactured and sold by LICENSEE, Subsidiaries, Controlled Companies and/or Affiliates immunity from suit under the Licensed Patents for activities related to such purchases.

2.3
After LICENSEE’s performance pursuant to Section 3 below, GEHC releases LICENSEE, Subsidiaries, Controlled Companies and Affiliates, their officers and directors, and all purchasers, users and resellers of Licensed Products acquired, directly or indirectly, from LICENSEE, Subsidiaries, Controlled Companies and Affiliates, from any and all claims, demands, and rights of action for any infringement of any Licensed Patent arising before the Effective Date to which the rights and licenses expressly granted pursuant to this Agreement would be a complete defense had the cause of action arisen during the term of this Agreement.

3.
PAYMENT

3.1
LICENSEE shall make a non-refundable, single payment to GEHC within thirty (30) days of the Effective Date (“Payment Date”) of the monies calculated as the sum of the following fees:

3.1.1
Ten thousand United States Dollars (US $10,000) for the first Licensed Patent.

3.2
This Agreement and the license so granted shall terminate if LICENSEE for any reason does not make payment to GEHC as specified in this Section 3 on a timely basis, except that notwithstanding anything to the contrary in this Agreement, voluntary acceptance by GEHC of any past due payment shall render such payment timely and shall restore this Agreement and the license so granted to full force and effect as though such payment had in fact been timely made.

4.
ASSIGNABILITY

4.1
The rights and licenses herein granted by GEHC are personal and may not be assigned or otherwise transferred by LICENSEE without the prior written consent of GEHC except as an incident to the sale or transfer of the entire business of LICENSEE to which this Agreement relates.  Any attempted assignment or transfer without such consent shall be null and void.

5.
REPRESENTATIONS AND WARRANTIES

5.1
Each Party represents and warrants that it is a legal entity duly organized, validly existing and in good standing under the laws of its jurisdiction of incorporation or registration.

5.2
Each Party, and the signer of this agreement on behalf of LICENSEE represents and warrants that it has the power and authority to enter into and perform its obligations under the Agreement.

5.3
Each Party represents and warrants that the Agreement has been duly and validly authorized, executed and delivered by it.

5.4
Each Party represents and warrants that the Agreement is valid, legal and binding and enforceable against it in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, moratorium, or other similar laws affecting the rights of creditors generally.

5.5
Each Party represents and warrants that the Agreement does not contravene its certificate of incorporation or by-laws.

5.6
Nothing in this Agreement shall be construed as:

5.6.1
a warranty or representation by GEHC as to the validity or scope of any Licensed Patent; or

5.6.2
a warranty or representation that anything made, used, sold, offered for sale, imported, or otherwise disposed of under any license granted in this Agreement, or according to information provided in a Licensed Patent, is or will be free from infringement of any other patent; or

5.6.3
a requirement that GEHC shall file any patent application, secure any patent, or maintain any patent in force, in any country; or

5.6.4
an obligation to bring or prosecute actions or suits against others for infringement or defend any action or suit brought by another which challenges or concerns the validity or scope of a Licensed Patent; or

5.6.5
an obligation to furnish any information or know-how; or

5.6.6
a conveyance of a right to use in advertising, publicity or otherwise any trademark or trade name; or

5.6.7
a grant by implication, estoppel, or otherwise, any licenses or rights under any other patents other than Licensed Patents, regardless of whether such other patents overlap, are dominant of or subordinate to any Licensed Patent.

5.7
EXCEPT AS OTHERWISE SET FORTH IN THIS AGREEMENT, GEHC MAKES NO WARRANTIES AND EXPLICITLY DISCLAIMS ANY IMPLIED OR STATUTORY WARRANTY OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE WITH RESPECT TO ANY LICENSED PATENT OR LICENSED PRODUCT.

6.
PATENT INFRINGEMENT

6.1
Nothing in this Agreement shall be construed as a warranty or representation that the use of any inventions or information of any Licensed Patents will be free from infringement of other’s patents, or as an obligation of GEHC to defend any actions brought by any other party(s) alleging infringement of or claims of damages due to any patent of such other party(s).

6.2
LICENSEE will indemnify, defend and hold harmless GEHC against all liabilities, demands, damages, expenses and losses resulting from any claim brought or made against GEHC arising out of activities with respect to the subject matter of this Agreement by LICENSEE or its sublicensees, agents, contractors, or customers.

7.
INDEMNITY

7.1
LICENSEE will hold GEHC harmless against all liabilities, demands, damages, expenses, or losses by others arising out of (1) use by LICENSEE or its transferees of Licensed Patents or (ii) any use, sale, or other disposition by LICENSEE or its transferees of Licensed Product.

8.
NOTICES

8.1
All notices, payments and other communications required or permitted by this Agreement, except for transmittal of the executed copy of this Agreement, shall be in writing and in the English language and shall be delivered by (a) hand, (b) commercial rapid delivery courier service with tracking capabilities, (c) certified or registered mail, return receipt requested, or (d) facsimile or electronic mail with confirmation sent by one of the methods set forth in (a), (b) or (c) within three (3) days of the electronic mail or facsimile transmission, all of the foregoing with costs and postage prepaid and addressed to the Party to be notified at the address set forth below or at such other address or addresses which such Party may later designate.  Such notices or other communications shall be deemed to have been given on the date of such delivery or, if delivery is not accomplished by reason of some fault of the addressee, when tendered.  Either Party may change its address for the purpose of this Agreement by providing notice to the other Party as set forth in this Section 8.

For GE:

GE Medical Systems
3000 N. Grandview Blvd.

Waukesha, WI 53188

Attn: Senior Intellectual Property Counsel, Legal Operation

Facsimile Telephone Number:   1 (262) 918-6141

For LICENSEE:

(Insert Licensee address and telephone number and facsimile number information)

8.2
Transmittal of an executed copy of this Agreement shall be sent via facsimile to facsimile number 1 (262) 918-6141 with a follow-up copy sent to the above address by commercial rapid delivery courier service with tracking capabilities, such as DHL or Federal Express.

9.  APPLICABLE LAW

9.1
This Agreement, and the relationship established hereunder, shall be construed, interpreted and applied in accordance with the laws of the State of New York, U.S.A., excluding its rules regarding the conflict of laws.

9.2
For resolution of any disputes arising out of this Agreement, the Parties consent to the personal and exclusive jurisdiction of, and venue in, the state and federal courts located in the State of New York, U.S.A.

10.
INTEGRATION

10.1
This Agreement, together with Appendix A, constitutes the entire and only agreement between the Parties relating to the subject matter of this Agreement and supersedes and cancels any, and all preexisting agreements, negotiations, commitments and representations regarding the Licensed Patents between them. Any representation, promise, or condition in connection with such subject matter which is not incorporated in this Agreement shall not be binding upon either Party.

10.2
No modification, renewal, extension, waiver, or termination of this Agreement or any of its provisions shall be binding upon the Party against whom enforcement of such modification, renewal, extension, waiver, or termination is sought, unless made in writing and signed on behalf of such Party.  As used in this Agreement, the word “termination” includes any and all means of bringing to an end prior to its expiration by its own terms this Agreement, or any of its provision, whether by release, discharge, abandonment or otherwise.

11.
MISCELLANEOUS

11.1
LICENSEE accepts full responsibility for determining the suitability of any information and any technology described in the Licensed Patents or provided by GEHC for use in the LICENSEE’s processes and products, for use in applications, and for identifying and performing to its own satisfaction all quality control tests, analyses, forecasts and other tests and examinations necessary to assure that any finished parts will be safe and suitable for use under end-use conditions.  LICENSEE is not relying on GEHC’s expertise or instruction for the success of its own products.  LICENSEE acknowledges making its own inquiry and investigation into, and accordingly forming an independent judgment concerning, the quality and possible uses of the Licensed Patents and any information provided by GEHC.

11.2
No provision in this Agreement shall be construed to require any act of commission or omission contrary to the law of any country.  Any material present or future statute, law, ordinance, or regulation shall prevail over any conflicting provision of this Agreement.  In such event the affected provision shall be curtailed and restricted only to the extent necessary to bring it within legal requirements.

11.3
If any provision of this Agreement, or its application to any person or circumstance, is to any extent overly broad, invalid, or unenforceable, the remainder of this Agreement, or other application of such provision, shall not be affected by such overbreadth, invalidity, or unenforceability.  Each provision of this Agreement shall be valid and enforced to the fullest extent permitted by law.

11.4
This Agreement does not, and shall not be construed to, convey upon either Party the status of partner, joint venturer, or agent of the other Party, or to establish any relationship between the Parties not specifically described in this Agreement.  Each Party expressly disclaims the establishment of any such relationship.  The relationship created by this Agreement is non-exclusive and each Party reserves the right to enter into similar arrangements with other Parties.

11.5
The headings of the articles of this Agreement are not a part of this Agreement and are not intended to aid in the construction of any provision in this Agreement.

The Parties have caused this Agreement to be executed by their respective officers or agents, duly authorized, as of the respective date(s) indicated below.

IN WITNESS WHEREOF, LICENSEE is a corporation and has caused its corporate seal to be affixed and duly attested and this Agreement to be signed by its authorized representative, or LICENSEE is a partnership and has caused this Agreement to be signed before a notary public by a general partner, or LICENSEE is an individual and has signed this agreement before a notary public in his/her own behalf.
(Insert legal name of LICENSEE)

By:  _______________________________

Name:  ____________________________

Title (if applicable):  _____________________________

Date: ______________________________

STATE OF                                :

                                                    :ss:

COUNTY OF                         :
On this ____ day, of _____________, 20____, before me personally came _________________________, to me known, who, being duly sworn, did depose and say that he/she resides in ________________, that he/she is _______________________ of _____________________, the corporation described in and which executed the above agreement, that he/she knows the seal of said corporation, that the seal affixed to said agreement is said corporate seal, that it was so affixed by authority of the Board of Directors of said corporation, and that he/she signed his/her name thereto by like authority.



[NOTARY SEAL]

Notary Public

Appendix A

Pat. No.
Title

US 4,710,876
System and Method for the Display of Surface Structures

AU 598,466
Contained Within the Interior Region of a Solid Body

DE 36 50 169

JP 1904095

US 4,719,585
Dividing Cubes Systems and Method for the Display of Surface

DE 36 89 399
Structures Contained Within the Interior Region of a Solid Body

JP 1751545

US 4,729,098
System and Method Employing Nonlinear Interpolation for the Display


of Structures Contained Within the Interior Region of a Solid Body

US 4,751,643
Method and Apparatus for Determining Connected Substructures 


Within a Body

US 4,791,567
Three Dimensional Connectivity System Employing an Equivalence Schema

DE 37 51 300
for Determining Connected Substructures Within a Body

JP 1966851

US 4,821,213
System for the Simultaneous Display of Two or More Internal 


Surfaces Within a Solid Object

US 4,879.668
Method of Displaying Internal Surfaces of 


Three-Dimensional Medical Images

US 4,984,157
System and Method for Displaying Oblique Planar Cross-Sections of a Solid

JP 2885842
Body Using Tri-Linear Interpolation to Determine Pixel Positions Dataes

DE 689 28 979

DE 689 29 214

US 4,985,834
System and Method Employing Pipelined Parallel Circuit Architecture for

JP 2744490
Displaying Surface Structures of the Interior Region of a Solid Body

US 5,166,876
System and Method for Detecting Internal Structures Contained Within


The Interior Region of a Solid Object

US 5,542,036
Implicit Modeling of Swept Volumes and Swept Surfaces

US 5,561,749
Modeling of Surfaces Employing Polygon Strips

US 5,590,248
Method for Reducing the Complexity of a Polygonal Mesh

7

