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Limited Use Label License Agreement 

BEFORE USING THIS PRODUCT, PLEASE READ THE TERMS AND CONDITIONS SET FORTH IN 
THIS LIMITED USE LABEL LICENSE AGREEMENT (THE “AGREEMENT”). YOUR USE OF THIS 
PRODUCT SHALL CONSTITUTE ACKNOWLEDGMENT AND ACCEPTANCE OF THESE TERMS AND 
CONDITIONS. 

IMPORTANT INSTRUCTIONS – READ CAREFULLY: This Agreement is the legally binding 
agreement between you (hereinafter “Licensee”) and Revvity Inc. or any of its affiliates 
(“Revvity”) (individually, a “Party” or together, the “Parties”), for use of LentiBOOST™ TE 
pharma grade non GMP  (“Product”) , whether such Product is provided by Revvity, its 
affiliates, (sub)licensees, resellers, or distributors. If the use of the Product is subject to 
multiple limited use label licenses, the terms of the most restrictive limited use label license 
shall control. Licensee’s use of the Product shall constitute acknowledgment and 
acceptance of the terms and conditions of this Agreement.  

1. Use of Products by Licensee. Revvity grants to Licensee a non-exclusive, non-transferable, 
non-sublicensable , limited right to use only the purchased amount of the Product for 
Research Use Only, subject, and provided that (i) no further license, right or permission is 
granted hereunder,  and (ii) not for the Excluded Uses (as defined below). “Research Use 
Only” means internal laboratory research  by Licensee for the sole benefit of Licensee, and 
specifically excluding use (a) for therapeutic, diagnostic, vaccine or prophylactic purposes, and 
(b) any applications which require regulatory approval, including any in vitro diagnostic or 
therapeutic applications in humans, any ex vivo use to enable gene therapy, or (c) for any in 
vivo use in humans for any purpose.   

2. Excluded Uses. The Product is not licensed, and Licensee may not use, the Product for any 
Commercial Purpose, Development Purpose or in the Excluded Field, and no licenses are 
granted expressly, by implication, by estoppel, or otherwise for any such Commercial 
Purpose, Development Purpose or in the Excluded Field. “Commercial Purpose” means any 
commercial activity for a third party for consideration, including but not limited to: (a) any use, 
directly or indirectly, in manufacturing and/or production, or quality control; (b) any use to 
provide a service, information, or data; (c) any sale, resale, leasing, distribution, transfer, 
licensing, importation of, or other transfer of the Product (whole or in part) or derivatives 
thereof to any third party, in all cases above whether or not such transfer is limited for 
Research Use Only. “Development Purpose” means any clinical activity following IND-
enabling preclinical toxicological studies or equivalents thereof. “Excluded Field” means any 
use of the Product for ex vivo gene therapy for hemoglobinopathies. Licensee acknowledges 
and agrees that Licensee shall not have the right to authorize any third party to use or sell the 
Product or derivatives of the Product which contain poloxamers protected  by the below 
patent applications/patents and other intellectual property rights owned or controlled by 
Revvity .  

3. Licensor’s Patent Protection and Rights to Inventor’s Inventions. The Product and its 
use are protected under patent applications/patents (WO2013/127964A1) and other 
intellectual property rights owned or controlled by Revvity or its affiliates. Revvity and its 
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affiliates retain all rights not expressly granted herein, and there are no implied licenses or 
rights granted herein by estoppel, implication or otherwise.  

If Licensee’s use of the Product leads to an Improvement to the Product (“Improvement 
Invention”), such Improvement Invention shall be Revvity’s sole and absolute property and 
Licensee: (i) hereby assigns such Improvement Invention to Revvity: (ii) shall promptly disclose 
such Improvement Invention in writing to Revvity; and (iii) for no further compensation, shall 
reasonably cooperate with Revvity’s reasonable requests to provide required information and 
complete corresponding documentation to assist in protecting (and confirming the 
assignment to Revvity of) such Improvement Invention, such protection at Revvity’s sole 
option and expense.  For the purposes of this Section, an “Improvement” means any 
patentable or unpatentable idea, conception, development, enhancement, work product, 
and/or invention, regardless of reduction to practice, that: (i) uses, specifies, or requires as a 
necessary component, the Product; (ii) would restrict the manufacture, use, sale, or importing 
of the Product in any country; and/or (iii) would fall within the scope of any patent or pending 
patent application claiming priority, directly or indirectly, to WO 2013/127964A1.  

Alternatively, if Licensee’s use of the Product as permitted under this Agreement leads to any 
invention by Licensee that is not an Improvement Invention (“Non-Improvement Inventions”), 
then as between Revvity  and Licensee, Licensee shall own all such Non-Improvement 
Inventions and shall have the sole right to protect such Non-Improvement Inventions, 
including by filing patent applications, at Licensee’s own cost and expense. 

 

4. Protection of Trade Secrets. Licensee acknowledges and agrees that the Product may 
contain valuable trade secret information and other proprietary information. Accordingly, the 
Parties shall not, at any time during the term of this Agreement or thereafter, reverse 
engineer or otherwise attempt to discern the trade secret information or other proprietary 
information, nor shall the Parties permit any Third Party to do any of the foregoing. 

5. Use by Licensee’s Third Party Contractors. Licensee shall be permitted to provide the 
Product to a third party contractor to use the Product for the sole benefit of the Licensee and 
its  internal laboratory research, provided however that a legal agreement is in place and in 
force between Licensee and such third party contractor, whose terms will provide that the 
ownership of the Product is not transferred to such third party contractor and Licensee can 
require the return of the Product at any time. 

6. Compliance. Licensee shall use (and cause its third party contractors to use) the Product 
at all times in compliance with all applicable laws and regulations, including applicable human 
health and animal welfare laws and regulations. Any violation of this stipulation shall 
constitute a breach of this Agreement. 

7. Misuse of the Products and Indemnification terms. Licensee will defend, indemnify and 
hold harmless Revvity Gene Delivery and its affiliates, and its and their managers, directors, 
officers, employees, sponsors, and agents (collectively the “Indemnified Parties”) against any 
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and all (alleged) (i) liability, (ii) loss, (iii) damage, (iv) costs, (v) claims, or (vi) expenses, including 
(patent) attorneys’ fees (collectively the “Indemnified Losses”), all arising out of or in 
connection with this Agreement, including, without limitation Indemnified Losses resulting 
from any use of the Product (whole or in part) and any derivatives thereof by the Licensee, 
Licensee’s employees, representatives, students, consultants, third party contractors or 
agents. Licensee will indemnify and hold harmless the Indemnified Parties against any and all 
Indemnified Losses resulting from, arising out of or relating to: (i) product liability claims of 
any nature; (ii) claims arising from Licensee’s failure to comply with governmental regulations 
relating in any way to use or storage of the Product (whole or in part) and any derivatives 
thereof; (iii) Licensee’s breach of this Agreement; and (iv) claims by a third party that Licensee, 
Licensee’s representatives, employees’, representatives’, students’, third party contractors’ or 
agents’ use of the Product infringes or violates any patent, copyright, trademark or property 
rights of such third party.  

8. DISCLAIMER OF WARRANTY AND LIMITATION OF LIABILITY. NEITHER REVVITY GENE 
DELIVERY NOR ANY OF ITS AFFILIATES MAKES ANY WARRANTY, EXPRESS, OR IMPLIED WITH 
RESPECT TO THE PRODUCT, INCLUDING ANY WARRANTY OF MERCHANTIBILITY OR FITNESS 
FOR ANY PARTICULAR PURPOSE OR THAT THE PRODUCT DOES NOT INFRINGE ANY PATENT, 
COPYRIGHT, TRADEMARK, OR OTHER RIGHTS OR ANY OTHER EXPRESS OR IMPLIED 
WARRANTIES. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, THE 
LIABILITY OF REVVITY (INCLUDING WITHOUT LIMITATION ANY LIABILITY FOR THE ACTS OR 
OMISSIONS OF ITS EMPLOYEES, AGENTS, SUBCONTRACTORS AND AUTHORISED 
REPRESENTATIVES) UNDER THESE TERMS (WHETHER BY REASON OF BREACH OF CONTRACT, 
TORT (INCLUDING NEGLIGENCE), BREACH OF STATUTORY DUTY, OR OTHERWISE, BUT 
EXCLUDING LIABILITY OF REVVITY FOR BREACH OF WARRANTY  WILL NOT EXCEED AN 
AMOUNT EQUAL TO THE TOTAL PURCHASE PRICE PAID BY LICENSEE TO REVVITY WITH 
RESPECT TO THE PRODUCT(S) GIVING RISE TO SUCH LIABILITY. NOTWITHSTANDING 
ANYTHING TO THE CONTRARY CONTAINED HEREIN, IN NO EVENT WILL REVVITY BE LIABLE 
FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL OR INCIDENTAL DAMAGES ARISING OUT OF 
OR IN CONNECTION WITH THE SALE, USE OR PERFORMANCE OF ANY PRODUCTS (INCLUDING, 
WITHOUT LIMITATION, DAMAGES FOR LOSS OF USE OF FACILITIES OR EQUIPMENT, LOSS OF 
REVENUE, LOSS OF DATA, LOSS OF PROFITS OR LOSS OF GOODWILL, ANTICIPATED OR 
OTHERWISE), REGARDLESS OF WHETHER SUPPLIER (a) HAS BEEN INFORMED OF THE 
POSSIBILITY OF SUCH DAMAGES; OR (b) IS NEGLIGENT. This limitation of liability does not limit 
the liability of any Revvity for death or personal injury caused by Licnesor’s negligence, or 
fraudulent misrepresentation, or any other liability that cannot be excluded by law 

9. Term. This Agreement shall commence upon the receipt of the Product and, subject to 
Section 10, continue as long as the Product is in the possession of the Licensee. 

10. Termination. Either Party may terminate this Agreement for any reason upon thirty (30) 
days’ prior written notice to the other Party. The rights and obligations under Sections 3, 4, 6, 
7, and 8  shall survive any termination, expiration, or completion of this Agreement with 
respect to information generated and activities and events occurring prior thereto. Upon 
expiration or any termination of this Agreement, Licensee shall promptly destroy all 
remaining Product, any derivatives thereof, and all material made using the Product. 
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11. Entire Agreement and Assignability. This Agreement sets forth the complete and entire 
agreement of the Parties with respect to the Product and supersedes and terminates all prior 
agreements and understandings between the Parties with respect to the Product. No 
subsequent amendment or addition to this Agreement shall be binding upon the Parties 
unless reduced to writing and signed by the respective authorized representatives of the 
Parties. This Agreement shall not be assigned or otherwise transferred by Licensee. 

12. Governing Law and Jurisdiction. This Agreement shall be governed by and construed in 
accordance with the laws of State of Massachusetts, excluding its conflict of laws principles. 
For all disputes arising out of or in connection with this Agreement or its validity the Parties 
submit to the exclusive jurisdiction of the courts having jurisdiction for the seat of Licensor. 

Additional Obligations 

Licensee shall contact  Revvity in writing to negotiate an additional license for use not 
permitted under the hereunder Agreement.  

 


