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                OPTION AGREEMENT
   This Option Agreement (“Agreement”), made  (the
   "Effective Date"), is by and between the American University in Cairo,
   an non-profit education institution with offices at AUC Avenue, PO BOX
   74, New Cairo, 11835, Egypt ("AUC") and ,
   incorporated in  with offices at    Here>  ("Company") (each of AUC and Company individually a "Party"
   and collectively the "Parties").
   WITNESSETH
   WHEREAS, AUC employees and/or students    Inventors Named on the Relevant Patents> (the “Inventors”) have made
   a certain Invention (as defined below), and patent applications have
   been filed; and
   WHEREAS, AUC has the right to grant licenses to make, use, sell, and
   import under the Patent Rights (as defined below); and
   WHEREAS, AUC wishes to have the Invention and the Patent Rights,
   utilized for the public interest; and
   WHEREAS, Company desires to further develop the technology and
   evaluate the market feedback from potential customers and partners for
   commercializing the Invention and Patent Rights (the “Evaluation”) and
   has the resources and experienced trained personnel capable of
   conducting this Evaluation at Company’s expense; and
   WHEREAS, prior to incurring significant expense in connection with the
   Evaluation, Company wishes to secure an option to obtain an exclusive
   license to make, use, sell, and import under the Patent Rights.
   NOW, THEREFORE, in consideration of the promises and the faithful
   performance of the covenants contained herein, it is agreed:
   1.0 DEFINITIONS
   For the purposes of this Agreement, and solely for that purpose, the
   terms hereinafter set forth shall be defined as follows:
   1.1 "Invention" shall mean the invention as described and claimed in
   the Patent Rights.
   1.2 “Patent Rights” shall mean the patent applications and/or patents
   listed in Exhibit A.
   1.3 "Field" shall mean wound dressings market.
   1.4 "Technical Information" shall mean information known to AUC from
   research performed at AUC by the Inventors in the development of the
   Invention.
   2.0 OPTION
   2.1 AUC hereby grants to Company and Company hereby accepts from AUC,
   upon the terms and conditions herein specified, an exclusive option to
   negotiate a royalty-bearing, worldwide exclusive license, under AUC’s
   rights in the Patent Rights in the Field (the "Option").
   2.2 The Option is granted to Company for a period of    Here> from the Effective Date (“Option Period”)    University Spin-outs / "With a Fee of X" for Pre-Existing Companies>.
   2.3 AUC will furnish to Company, Technical Information pertaining to
   the Invention and Patent Rights. The expenses of conducting all
   Evaluation and tests shall be assumed by Company. If AUC incurs any
   costs for the Evaluation or for providing Technical Information at the
   request of Company during the Option Period or any extension thereof,
   Company shall reimburse AUC, within thirty (30) days of receipt of an
   invoice. AUC shall not perform any research and development for
   Company under this Agreement.
   2.4 AUC shall not offer the Patent Rights to another commercial entity
   under an option or license within the Field during the Option Period
   or any extension thereof.
   2.5 During the term of this Agreement and any subsequent license
   agreement between the Parties, AUC shall retain a non-exclusive,
   royalty-free, irrevocable license to make, have made, use, and make
   improvements to the Patent Rights, and Technical Information for
   non-commercial research purposes.
   2.6 AUC shall retain all right, title and interest in and to the AUC
   Invention, Patent Rights and Technical Information that AUC discloses
   to Company. Company shall not imply or represent to any third party
   that Company is the owner of the AUC Invention and Patent Rights, or
   Technical Information.
   2.7 Company agrees to keep the terms of this Agreement confidential.
   3. EXERCISE OF OPTION
   3.1 Company may exercise the Option at any time during the Option
   Period or any extension thereof, by written notice to AUC of such
   exercise. If Company exercises the Option, AUC will enter into good
   faith negotiations with Company for a license to make, use, sell and
   import products and services under the Patent Rights, in the Field.
   3.2 Company and AUC shall conclude the negotiations of such a license
   no later than sixty (60) days following the exercise of the Option or
   any mutually agreed extension thereof. AUC retains the right to offer
   the Invention and Patent Rights in the Field to third parties
   (i) upon termination of this Agreement for any cause;
   (ii) upon expiration of this Agreement if Company does not exercise
   the Option as provided in this Article 3;
   (iii) in the event Company and AUC do not reach an agreement on a
   royalty-bearing exclusive license during this sixty (60) days
   negotiation period.
   3.3 Should Company not exercise the Option, or if the Parties cannot
   agree on the license terms, Company shall promptly transfer all files
   and other documents relating to Technical Information, Invention and
   Patent Rights to AUC. In such event, AUC shall have the right to use
   all such patent applications, files, reports, tables, data, and
   information for whatever purposes it chooses and to disclose the same
   to third parties at its sole discretion.
   4. INDEMNITY AND NEGATION OF WARRANTIES
   4.1 OPTION IS PROVIDED TO COMPANY WITHOUT ANY WARRANTIES, EXPRESS OR
   IMPLIED, INCLUDING BUT NOT LIMITED TO ANY WARRANTY OF MERCHANTABILITY
   OR FITNESS FOR ANY PARTICULAR PURPOSE. AUC MAKES NO REPRESENTATION
   OTHER THAN THOSE SPECIFIED IN THIS AGREEMENT. AUC MAKES NO EXPRESS OR
   IMPLIED WARRANTIES THAT THE INVENTION AND/OR PATENT RIGHTS WILL NOT
   INFRINGE ANY PATENT, COPYRIGHT, TRADEMARK OR OTHER RIGHTS.
   4.2 Company agrees to indemnify, hold harmless and defend AUC, its
   officers, employees, and agents against any and all claims, suits,
   losses, damages, costs, fees, and expenses resulting from or arising
   out of the Evaluation or use of the Invention and Patent Rights.
   Nothing in this Agreement shall be construed as:
   (i) a warranty or representation by AUC as to the validity or scope of
   any Patent Rights; or
   (ii) an obligation by AUC to bring or prosecute actions or suits
   against third parties for infringement.
     5. 
       EXPIRATION / TERMINATION
   5.1 This option will expire six (6) months from the Effective Date of
   this Agreement or after any mutually agreed upon further extension.
   5.2 Upon expiration or termination of this Agreement for any cause, if
   Company and AUC are not engaged in license negotiations with respect
   to the Invention and Patent Rights, Company agrees to (i) no longer
   use any of the Invention and Patent Rights, or Technical Information,
   and (ii) pay any fees that might be due to AUC associated with this
   Option, the Evaluation, or any negotiated extension of this Option.
   5.3 If Company breaches any material obligation imposed by this
   Agreement this Agreement will be terminated in 30 days with a written
   notice to Company, unless Company cures the breach within the 30 day
   period.
   5.4 If during the Option period or any extension thereof, Company
   shall become bankrupt or insolvent and/or if the business of Company
   shall be placed in the hands of a Receiver, Assignee, or Trustee,
   whether by the voluntary act of Company or otherwise, this Agreement
   shall be immediately terminated by AUC, provided, however, that such
   termination shall not terminate any obligations which may have accrued
   prior thereto.
   5.5 Upon termination of this Agreement for any reason, all rights
   granted hereunder shall revert to AUC for the sole benefit of AUC.
   6. GENERAL
   6.1 Company shall not use the name of any inventor listed in Patent
   Rights, of any institution with which he or she has been or is
   connected, nor of AUC, in any advertising, promotional or sales
   literature, without prior written consent obtained from AUC in each
   case or in the case of the name of the inventor, without prior written
   consent from the inventor directly.
   6.2 The Parties to this Agreement recognize and agree that each is
   operating as an independent contractor and not as an agent of the
   other.
   6.3 Due to the nature and purpose of this Agreement, the Parties agree
   that a material element of this Agreement is that AUC has selected
   Company to serve as the option holder under this Agreement based on
   the representations made by Company that it has the unique experience,
   expertise and resources necessary to enable it to perform the
   obligations of the option hereunder and of any future license
   agreement. Company may assign its rights and obligations under this
   Agreement to a third party, with the prior written approval of AUC,
   such approval to be granted or withheld at AUC’s sole discretion.
   6.4 Any notice required or permitted to be given by this Agreement
   shall be given postpaid first class certified mail unless otherwise
   stated: The addresses of the Parties for purposes of any notice
   provided for herein are:
   TO AUC: Technology Transfer Office
   School of Science and Engineering Building
   Room 1095, AUC Avenue, PO BOX 74
   New Cairo, 11835, Egypt
   Attn: Director
   TO COMPANY: 
   
   Such addresses may be altered by written notice. If no time limit is
   specified for a notice required or permitted to be given under this
   Agreement, the time limit therefore shall be twenty (20) full business
   days, not including the day of mailing.
   7. ENTIRE AGREEMENT
   This Agreement sets forth the entire agreement and understanding
   between the Parties as to the subject matter of this Agreement, and
   merges all prior discussions between them, and neither of the Parties
   shall be bound by any conditions, definitions, warranties, or
   representations with respect to the subject matter of this Agreement
   except as duly set forth on or subsequent to the date hereof in
   writing and signed by proper and duly authorized representative of the
   Party to be bound thereby.
   IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to
   be executed by their respective officers thereunto duly authorized as
   of the year and date indicated.
   AUC COMPANY
   Signature: ________________________ Signature: _______________________
   Name: Ehab Abdel Rahman Name: 
   Title: Vice Provost Title: 
   Provost Office
   The American University in Cairo
   Date: _____________________ Date: _____________________
   EXHIBIT A – PATENT RIGHTS
    Pages (Including this
   cover page)
   5
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