
SOFTWARE LICENSE AGREEMENT

This Software License Agreement (“Agreement”) is made and entered into as of the date set forth on the signature page hereof (the “Effective Date”), by and between Molecules in Action, LLC, a North Carolina limited liability company with its principal place of business at 1530 Mill Valley Road, Chapel Hill, NC 27516, USA (“Licensor”), and the Licensee identified on the signature page hereof (“Licensee”).

WHEREAS, Licensee desires to obtain a license to use certain software owned and distributed by Licensor; and

WHEREAS, subject to the terms and conditions of this Agreement, Licensor is willing to provide Licensee with such a license;

NOW THEREFORE, in consideration of the mutual covenants and promises herein contained, the parties agree as follows:

1.  
Definitions

1.1 The term “Licensed Software” shall mean the object code form of the software program developed by or on behalf of Licensor and known as “πDMD”, as more particularly described on Exhibit A attached hereto, and any and all modifications thereto, regardless of by whom made.

1.2 The term “Maintenance and Support” shall mean collectively those services set forth in Section 6 below.

2.  
License

2.1 Subject to the terms and conditions of this Agreement, Licensor grants to Licensee a non-exclusive, non-transferable license to use, and to permit its employees and consultants to use, the Licensed Software.  Such use shall be for Licensee’s internal business purposes only.

2.2 The Licensed Software shall be used in the manner described in Exhibit B attached hereto.

2.3 No other rights or licenses are granted Licensee except as expressly provided herein.  Without limiting the generality of the foregoing, Licensee shall not copy or modify the Licensed Software, shall not sell, distribute, or transfer the Licensed Software, shall not reverse engineer, disassemble, or decompile the Licensed Software, and shall not use the Licensed Software to perform or render services for any third party.  Licensee is granted no rights of any kind with respect to the source code of the Licensed Software

2.4 The Licensed Software is a "commercial item", as that term is defined at 48 C.F.R. 2.101 (Oct. 1995), consisting of "commercial computer software" (as defined at 48 C.F.R. 227-7018).  Consistent with 48 C.F.R. 12.212 and 48 C.F.R. 227-7202-1 through 227.7202-4 (June 1995), if Licensee is a branch or agency of the United States Government, Licensee shall use the Licensed Software (i) only as a commercial item and (ii) with only those rights as are granted pursuant to the terms and condition hereof.  

2.5 Effective upon the Effective Date, all licenses granted to Licensee in respect of evaluation or “trial” copies of the Licensed Software shall terminate.

3. Delivery

Within a reasonable time period after its receipt of this Agreement executed by Licensee and the License Fee hereinafter set forth, Licensor shall deliver a master copy of the Licensed Software to Licensee for installation and use hereunder.

4. Proprietary Rights

4.1 No title to or ownership of the Licensed Software is transferred to Licensee hereunder.  

4.2 All copies of the Licensed Software permitted to be made by Licensee shall properly include in full, and within the executable object files of all copies, Licensor’s copyright, trademark and proprietary notices and serial numbers as contained in the original copies possessed by Licensee.  

4.3 Licensee recognizes and acknowledges the exclusive right of Licensor in and to all trademarks, service marks, trade names, copyrights, and other intellectual property and proprietary rights in and to the Licensed Software. 

5. License Fees

5.1 Licensee shall pay to Licensor the License Fee set forth on Exhibit B attached hereto. All amounts payable hereunder shall be paid in United States Dollars.

5.2 Licensee shall pay or reimburse Licensor for amounts equal to any taxes, other duties, tax penalties and interest, or amounts in lieu thereof however designated, now or hereafter levied or based on payments due under this Agreement, any license granted hereunder, the transfer, use or distribution of the Licensed Software hereunder, or on the program storage media, exclusive of taxes based upon Licensor’s income.  In lieu thereof, Licensee may provide to Licensor a tax or other levy exemption certificate acceptable to the taxing or levying authority.

6. Maintenance and Support
6.1 Maintenance and Support is included for no additional fee for the first six (6) months after the Effective Date, and is optional thereafter.  Licensee may extend Maintenance and Support thereafter for a one-year period each year, so long as this Agreement is then in effect, by payment of the annual Maintenance and Support Fee Set forth in Exhibit B attached hereto.  If Licensee desires so to extend Maintenance and Support, Licensee must notify Licensor in writing at least thirty (30) days before the end of any expiring Maintenance and Support service period.  The next year’s Maintenance and Support Fee shall accompany the notice extending Maintenance and Support.  If Licensor has not received Licensee’s notice and payment before the end of any Maintenance and Support period, Licensor shall have no further obligation to provide Maintenance and Support or otherwise support or maintain the Licensed Software.

6.2 Licensor will make reasonable efforts to correct promptly any material nonconformities between the Licensed Software and its then-current documentation brought to its attention with written, documented reports from Licensee while Licensor is required to provide Maintenance and Support hereunder.  Licensor shall not be required to correct any nonconformities resulting from any alteration or misuse of the Licensed Software by Licensee.  Licensor may not be able to correct all program errors, however, and does not guarantee its service results or warrant or represent that all program errors will be corrected.

6.3 Licensor shall notify Licensor of the availability of any updates to the version of the Licensed Software licensed and provided hereunder that are made commercially available by Licensor while Licensor is required to provide Maintenance and Support hereunder.  If Licensee desires to obtain such updates, Licensee shall notify Licensor accordingly.  Such updates shall be provided by Licensor within a reasonable period of time thereafter.

7. Term and Termination

7.1 This Agreement shall become effective as of the Effective Date upon its execution by both parties and shall continue in effect until sooner terminated in accordance with this Agreement.

7.2 Licensee may terminate this Agreement for its convenience at any time upon written notice to Licensor, provided that Licensee shall continue to be responsible for all fees and charges due through the date of termination.

7.3 In the event that Licensee breaches any term or condition of this Agreement, ceases to do business, is dissolved (voluntarily or involuntarily), makes an assignment for the benefit of creditors, has a receiver appointed for it and its assets, or files or has filed against it a petition in bankruptcy, then Licensor may, at its option, terminate this Agreement, by five (5) business days written notice of such termination, which notice shall identify and describe the basis for such termination.  If, prior to expiration of such period, Licensee cures such default, termination shall not take place.  

7.4 In the event of any termination of this Agreement, Licensee shall, within five (5) business days thereafter, return or, at Licensor’s option, destroy the Licensed Software and the Licensed Documentation and shall certify to Licensor in writing within five (5) business days thereafter that it has complied with the foregoing obligation.

8. Warranty Disclaimer and Limitation of Remedies
8.1 Licensee assumes all responsibility for the selection of the Licensed Software to achieve its intended results, and for the installation, use, and results obtained from the Licensed Software. LICENSOR DOES NOT WARRANT THAT THE FUNCTIONS CONTAINED IN THE LICENSED SOFTWARE WILL MEET LICENSEE’S REQUIREMENTS OR THAT THE OPERATION OF THE LICENSED SOFTWARE WILL BE UNINTERRUPTED OR ERROR FREE.

8.2 LICENSOR PROVIDES AND LICENSES THE LICENSED SOFTWARE TO LICENSEE ON AN AS IS BASIS AND DISCLAIMS ALL WARRANTIES OF ANY KIND, EXPRESSED OR IMPLIED, WITH RESPECT THERETO, INCLUDING BUT NOT LIMITED TO ALL IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND COMPATIBILITY WITH PARTICULAR COMPUTER SYSTEMS, COMPUTER PERIPHERALS, AND OTHER SOFTWARE PACKAGES. 

8.3 THE ENTIRE RISK AS TO THE QUALITY AND PERFORMANCE OF THE LICENSED SOFTWARE IS WITH LICENSEE.  SHOULD THE LICENSED SOFTWARE PROVE DEFECTIVE, LICENSEE ASSUMES THE ENTIRE COST FOR ALL NECESSARY REPAIR OR CORRECTION.
8.4 LICENSOR DISCLAIMS ALL OBLIGATIONS AND LIABILITY ON LICENSOR’S PART FOR DAMAGES, INCLUDING BUT NOT LIMITED TO SPECIAL, INDIRECT, OR CONSEQUENTIAL DAMAGES, IN CONNECTION WITH ANY USE OF THE LICENSED SOFTWARE, WHETHER OR NOT LICENSOR HAS BEEN ADVISED OF THE POSSIBILITIES THEREOF.
8.5 Licensor and Licensee acknowledge and agree that the purpose of this Section is to allocate risk between themselves.  Licensee acknowledges that Licensor makes maintenance and support services pertaining to the Licensed Software available pursuant to the terms and conditions of a separate Maintenance and Support Agreement and that Licensee may choose to accept the provisions of such services by entering into said Maintenance and Support Agreement.
9. Dispute Resolution

9.1 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 North Carolina, without giving effect to conflict of laws provisions thereof.  

9.2 Any action or proceeding brought by either party against the other arising out of or related to this Agreement shall be brought only in a state or Federal court of competent jurisdiction located in North Carolina, and the parties hereby consent to the personal jurisdiction of said courts.

9.3 In the event that any provision hereof is found invalid or unenforceable pursuant to judicial decree or decision of a court of competent jurisdiction as described above, the remainder of this Agreement shall remain valid and enforceable according to its terms.

9.4 In the event suit is commenced to enforce this Agreement or otherwise relating to this Agreement, the prevailing party shall be entitled to reasonable attorneys’ fees and costs incurred in connection therewith.

10. General Provisions

10.1 This Agreement constitutes the entire understanding and agreement between Licensor and Licensee regarding the terms and conditions of the licensing of the Licensed Software by Licensee and supersedes all previous oral and written communications between Licensor and Licensee with respect thereto, all such previous communications having been merged herein. The terms of this Agreement shall supercede the conflicting or additional terms of any purchase order.  Furthermore, references to purchase orders in Licensor’s invoices shall not constitute acceptance of any conflicting or additional terms thereof or an amendment of this Agreement.

10.2 The relationship established by this Agreement between Licensee and Licensor shall be that of licensee and licensor.  Nothing contained in this Agreement shall be construed as creating a relationship of agency, joint venture or partnership between Licensee and Licensor.  Licensee is not by virtue of this Agreement or otherwise authorized as an agent, broker, or legal representative of or for Licensor.  Neither party shall have any right whatsoever to incur any liabilities or obligations on behalf of the other party.

10.3 This Agreement is not assignable by either party without the prior written consent of the other.  Any change in control of Licensee (whether by merger, reorganization, or otherwise) shall constitute an assignment for the purpose of this Section. The foregoing notwithstanding, in the event that a third party acquires all of the assets, business, and properties of Licensor to which this Agreement pertains, whether by merger, consolidation, or purchase, this Agreement shall be assignable by Licensor to such third party without the consent of, but with notice to, Licensee.  This Agreement shall be binding upon and shall inure to the benefit of each party, its successors and permitted assigns.

10.4 This Agreement is amendable only by a writing executed by both parties hereto.

10.5 All notices, requests, demands and other communications called for or contemplated hereunder shall be in writing and shall be deemed to have been duly given when delivered or three (3) days after mailing by U.S. certified mail, return receipt requested, postage prepaid, addressed to the parties at their respective addresses set forth in this Agreement or at such other addresses as the parties may designate by written notice in accordance with this Section.

10.6 The parties executing this Agreement warrant that they have the requisite authority to do so.

10.7 Licensee hereby grants Licensor permission to identify Licensee as a licensee of the Licensed Software from time to time and to include testimonials of Licensee regarding the Licensed Software in its advertising, press releases, and other media intended for general publication and distribution from time to time. 

10.8 The parties acknowledge and agree that each has fully negotiated the terms, conditions, and provisions of this Agreement with the benefit of counsel and that, accordingly, any ambiguity contained in this Agreement shall not be construed against either party as the drafter of this Agreement.

10.9 The Licensor will acknowledge in publications contributions involving or based on the Software. The current citations for Software are:

(1) Dokholyan, N. V., Buldyrev, S. V., Stanley, H. E., and Shakhnovich, E. I., "Molecular dynamics studies of folding of a protein-like model", Folding and Design, 3:577-587 (1998)
(2) Ding, F., Tsao, D., Nie, H., and Dokholyan, N. V., "Ab initio folding of proteins with all-atom discrete molecular dynamics", Structure, 16:1010-1018 (2008)
(3) D. Shirvanyants, F. Ding, D. Tsao, S. Ramachandran, N. V. Dokholyan, "DMD: an efficient and versatile simulation method for fine protein characterization" Journal of Physical Chemistry B, in press (2012).
IN WITNESS WHEREOF, Licensor and Licensee have caused this Agreement to be executed under seal by their duly authorized representatives as of the Effective Date.

__Molecules in Action, LLC__________________
_________________________________________

Licensor 
Licensee


_________________________________________


Licensee Address


_________________________________________


City, State, Zip Code

By:__Nikolay V. Dokholyan, President__________
By:______________________________________

Name/Title



Name/Title

Effective Date:_____________________________

Exhibit A

Software Code

πDMD
1. [πDMD] performs event-driven molecular dynamics simulations of a protein and protein complexes. The [πDMD] engine can perform both constant temperature molecular dynamics simulations and [REPLICA EXCHANGE] molecular dynamics simulations.

2. [REPLICA EXCHANGE] performs multiple πDMD simulations at different temperatures in parallel and exchanges temperatures between replica stochastically according to a Metropolis-like criteria.

3. [PREPARE FILE] For a protein and protein complex system given in the PDB formation, generates the input files required for πDMD simulations.

4. [OUTPUT ANALYSIS] converts the binary trajectory file, which contains the system snapshot during πDMD simulations, into PDB format with single or multiple frames.
Exhibit B

Manner of Use (check one):

_________
Academic Lab:  
on an limited number of personal computers that are owned or leased by Licensee, which is a Laboratory (smallest unit) in an Academic Institution, and at any and all locations owned or leased by Licensee.  Licensee is hereby granted the limited permission to copy the Licensed Software for such use and for backup purposes.  The Licensed Software may be used on a network or other multiple user basis. 
If none of the above is checked, then the “Number of Seats” manner of use shall be deemed to have been elected with respect to not more than one personal computer.

License Fee

Academic Lab:
$ 0  
Maintenance and Support Fee

Provided for free via FORUM: http://moleculesinaction.com/forum
Molecules in Action - Software License Agreement (piDMD).DOC
-6-

Molecules in Action - Software License Agreement (piDMD).DOC

