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LICENSE dated as of the       day of      , 20     .
BETWEEN:
THE UNIVERSITY OF MANITOBA

(the “Licensor”)

- and -

     
(the “Licensee”)

The Licensor hereby agrees to license to the Licensee       square feet in Room       (the “Premises”) in the Richardson Centre for Functional Foods and Nutraceuticals (the “Building”), University of Manitoba, Winnipeg, Manitoba, on the following terms and conditions:

1. TERM AND TERMINATION:  The Premises shall be provided on an “as is” basis for a term commencing on      , 20      (the “Commencement Date”) and ending on      , 20      (the “Term”) unless earlier terminated. In the event the Licensee wishes to extend its use of the Premises, it shall notify the Licensor ninety (90) days prior to the expiration of the Term and the parties may mutually agree to enter into a new License or Lease Agreement, as the case may be.
2. ADDITIONAL SERVICES:  The Licensee can utilize equipment on a “per diem” basis paying the published rates for the equipment. However, access to equipment and space is subject to availability, and the Licensee is expected to communicate with appropriate Building staff with reasonable notice to ensure availability of equipment. The Licensee can also secure additional space, if available, at terms outlined below, for the duration of the Term.

3. LICENSE FEE:  During the Term of this License, the Licensee shall pay to the Licensor a license fee in the amount of $      dollars per month, plus applicable GST (the “License Fee”), which is comprised of the following:

a)
$      per month ($     /sq.ft./annum) for the Premises;

b)
$2000.00 per month for an office;

c)
$250.00 per month for a grad carrel.
The License Fee shall be paid on the first day of each month.  In addition, the licensee shall pay to the Licensor telephone charges of fifty ($50.00) dollars [NOTE TO DRAFT:  How long is the term?]  per month for each telephone, including [NOTE TO DRAFT: Plus or inclusive of this?] long distance charges, for the duration of the license. The License Fee does not include parking at the Premises.
4. UTILITIES AND WASTE REMOVAL/DISPOSAL:  Under the terms of this License, the Licensor shall provide to the Premises water, steam, air, and electricity. The Licensee is responsible for proper handling, storage and disposal of soil, seed/plant, fertilizer and pesticides, and all related material in accordance with the Licensor and Province of Manitoba legislation, policies and guidelines. The Licensee shall pay for the removal of waste extracted material and solvents if they are deemed to be in excess of normal volumes based on the nature of the research being conducted. The Licensee shall not overload the electrical circuits installed by the Licensor on the Premises.  Save and except for the negligence or willful misconduct of the Licensor, the Licensor shall not be liable for, nor does the Licensor have any obligation with respect to any interruption or cessation of, failure of, or supply of, any utilities, services or systems in, to, or servicing the Premises whether or not supplied by the Licensor or others.
5. INSURANCE:
(a) During the Term of this License, the Licensee shall, at its sole cost and expense, take out and maintain comprehensive general liability insurance in an amount not less than $5,000,000.00, and insurance coverage for the Licensee’s improvements, fixtures, furnishings and equipment in an amount acceptable to the Licensor.  Upon request by the Licensor, all policies of insurance shall be delivered to the Licensor with evidence that the premiums have been paid.  All policies of insurance shall include the Licensor as an additional named insured and shall also contain a clause requiring the insurer not to cancel or make a change material to the Licensor’s interest to the insurance policy without first giving the Licensor thirty (30) days prior written notice thereof.
6. LICENSEE’S TAXES:  The Licensee shall pay as and when the same become due and payable, all taxes, rates, duties, charges, assessments, fees and licenses whatsoever imposed by any governmental authority with respect to the Licensee’s goods, chattels or, equipment in the Premises, or upon, or in respect of any business or other activity carried on, upon or in connection with the Premises, or upon the Licensee on account of the Premises and its occupation thereof, or such goods, business or other activity.

7. LICENSEE’S IMPROVEMENTS: If the Licensee desires any repairs, alterations or improvements to the Premises, it will make them at its own expense provided that they shall not be made without prior written consent of the Licensor. The Licensee shall not bring into the Premises any machinery, equipment, article or thing that by reason of its weight, size or use, might in the opinion of the Licensor damage the Premises and shall not at any time overload the floors of the Premises.
8. EQUIPMENT AND UTLITIES:  The Licensee shall provide personnel, materials, equipment and documentation to perform the required manufacturing operations at the Premises.  The Licensor may provide equipment, if available, as well as technical and/or support personnel, as mutually agreed to by the parties.  Specifications and rates for such equipment and technical and/or support staff will be determined in a separate equipment agreement or as an amendment to the License. The Pilot Plant Suite has water purified by reverse osmosis, oil free compressed air and clean steam.
9. USE OF PREMISES: The Licensee shall not use the Premises for any purposes other than for research and development, manufacturing and distribution of plant bioactives, food ingredients and food products, biopharmaceutical products, natural health products and ancillary general office use. The Licensee shall be permitted to non-exclusive use of all the common areas and in turn shall do nothing which will inhibit or prevent the use of those areas by other licensees. The Licensee will comply with all booking requirements for the use of the common areas.
10. RULES AND REGULATIONS: The Licensee and its employees and invitees shall be bound by all reasonable rules and regulations provided by the Licensor to the Licensee from time to time, and all such rules and regulations shall be deemed incorporated into and form part of this License.  The Licensor shall ensure that at the time of delivery of possession, the Premises meet the Licensor’s safety requirements and any other applicable regulatory safety requirements.  Upon taking possession of the Premises, the Licensee shall ensure that such safety requirements are maintained in respect of the Premises.
11. COMPLIANCE WITH LAWS:  The Licensee shall comply with all University of Manitoba by-laws, policies and procedures and with all laws, by-laws, legislative and regulatory requirements of any governmental or other competent authority and obtain all necessary licenses and permits relating to the Licensee’s business, use and occupation of the Premises. 

12. MAINTENANCE AND REPAIR: The Licensee shall keep the Premises in a clean and sanitary condition in accordance with the requirements of all municipal, provincial or federal laws. During the Term of this License, the Licensee shall, at its sole cost and expense, make all repairs and replacements made necessary by any willful or negligent act or omission by the Licensee or those for whom the Licensee is legally responsible. Should the Licensee fail to make such repairs and/or replacements, the Licensor shall be entitled to make the repairs and/or the replacements with the cost being charged to the Licensee.

13. NUISANCE: The Licensee shall not do or permit anything to be done in the Premises which may be or result in a nuisance to the Licensor or increase the insurance rates in the Building of which the Premises is a part.  The Licensor shall ensure that the Licensee has quiet enjoyment and possession of the Premises during the Term without disturbance or interruption.
14. ACCESS:  The Licensee shall have card access to the Building as well as an operating key to the Premises.  The Licensee is responsible for its card and key and shall have a regard for whom it admits into the Building and the Premises, especially after normal business hours. The Licensee shall have twenty-four (24) hour access to the Premises.  The Licensor and its agents have the right to enter the Premises at all reasonable times (except in the event of an emergency, when the Licensor can enter at any time) to inspect the Premises and to make such repairs and alterations the Licensor considers necessary or desirable.
15. ASSIGNMENT AND SUBLETTING: The Licensee shall not assign or sublet the Premises or enter into any arrangement whereby any party other than the Licensee has a right to occupy or use the Premises without the prior written consent of the Licensor, which consent may be unreasonably withheld.

16. NO LIABILITY OF THE LICENSOR:  The Licensor shall not be liable nor responsible for any death or personal injury sustained by the Licensee or its employees, representatives, agents or invitees or for any loss or damage to any property belonging to the Licensee or its employees, representatives, agents or invitees except where caused by the willful misconduct or negligent acts or omissions of the Licensor.
17. INDEMNITY: Except to the extent that same are caused by the fault or negligence of the Licensor, the Licensee shall indemnify and save harmless the Licensor from and against all losses, costs, expenses, damages, claims or liability arising out of or by reason of or incidental to the Licensee’s occupancy or use of the Premises and/or a breach of this License.  This indemnity shall survive the expiry or earlier termination of this License.

18. SURRENDER: At the expiry or early termination of this License, the Licensee shall peaceably surrender the Premises to the Licensor in good repair excepting only reasonable wear and tear.  If required by the Licensor, the Licensee shall, within thirty (30) days of the expiry of earlier termination of the License, remove any and all leasehold improvements completed by the Licensee or its contractors and the Licensee’s fixtures, and shall restore the Premises to as good as condition as the Premises were in at the Commencement Date at the Licensee’s sole cost and expense.  The Licensee shall return all keys and pass cards to the Premises and Building. The Licensee shall be responsible for any outstanding amounts owing with respect to the Premises for which the Licensee is responsible and the obligation to pay such outstanding amounts shall survive expiry or earlier termination of this License.
19. OVER-HOLDING:  In the event the Licensee remains in possession of the Premises after the expiration or earlier termination of the License, the Licensor may re-enter and take possession of the Premises and remove the Licensee therefrom upon thirty (30) days prior written notice.
20. DEFAULT:  In the event the Licensee should be in default of any term, covenant or condition (express or implied) in this License or become insolvent or bankrupt or make an assignment to creditors, the Licensor shall have the right to terminate the License and/or re-enter and take possession of the Premises upon ten (10) days written notice, if such default has not been remedied during such notice period. Notwithstanding the foregoing the Licensor shall be entitled to exercise any other remedies the Licensor may have under this License or at law including claiming and suing for all amounts owing under the License.

21. CONFIDENTIALITY:  The Licensee agrees to maintain in confidence the terms and conditions of this License and will limit disclosure of same only to those of its employees, research or business partners/collaborators, consultants and officers on a need to know basis only, provided all such persons receiving same shall be made aware of its confidential nature.  This obligation of confidentiality shall survive the expiry or earlier termination of this License.
22. NOTICE: All notices and communications concerning this License should be addressed to:

In the case of the Licensor:
Richardson Centre for Functional Foods and Nutraceuticals
196 Innovation Drive
Winnipeg, Manitoba   R3T 6C5
Attention:
     
In the case of the Licensee:
     
     
     
Attention:
     
23. COUNTERPARTS: This License may be executed in any number of counterparts and by different parties in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement. Delivery by facsimile or by electronic transmission in portable document format (PDF) of an executed counterpart of this License is as effective as delivery of an originally executed counterpart of this License.
THIS LICENSE dated as of the day and year first written above.
THE UNIVERSITY OF MANITOBA

Per:








Associate Vice-President (Administration) or 
Vice-President (Administration) (as appropriate)
     
Per:








Name:
     

Title:
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