






SCALE Deeptech
Licence v0.88



Made on [Date] (“Commencement Date”)
between
<University>, a charitable body registered under registration number <Number> and having its main administrative offices at <Address> (the “University”);
and
<Company Name>, a company registered under registration number <Number> and having its registered office at <Address> (the “Company”).
[bookmark: _Toc225940151]Background
A. [bookmark: _Toc225940152]The University is the owner of the Licensed Technology and the Intellectual Property embodied therein and has the right to grant licences to the University Intellectual Property.

B. [bookmark: _Toc225940153]The University has agreed to grant, and the Company has agreed to take, a licence of the Licensed Rights on the terms and conditions set out in this Agreement. 

C. This Agreement is intended to be for Deeptech companies, and substantively equivalent to the principles of the TenU University Spin-out Investment Terms (USIT) Guide 2023 (and any successor version published by TenU from time to time), and the Hickson Review February 2026, accordingly where any term of this Agreement is reasonably capable of more than one interpretation, the Parties shall prefer the interpretation that is more consistent with the established interpretation of the USIT Guide.
[bookmark: _Toc225940155]It is hereby agreed as follows:
Definitions and interpretation
[bookmark: _Toc225940156][bookmark: _Toc226054862]Meanings
In this Agreement (including the recitals), the following terms shall have the following meanings:
· [bookmark: _Toc225940157]cross-references in this Agreement are to its recitals, clauses, sub-clauses and Schedules unless otherwise stated;
· [bookmark: _Toc225940158]Clause and Schedule headings are included for navigation only; they are not part of this Agreement and have no bearing on its construction;
· References to statutes include amendments;
· [bookmark: _Toc225940159]the term “company” covers any incorporated body, however and wherever it is formed;
· [bookmark: _Toc225940160]“subsidiary”, “subsidiary company” and “holding company” bear the meanings given in section 1159 of the Companies Act 2006.
· [bookmark: _Toc225940161][bookmark: _Toc225940162]Words in the singular include the plural and vice versa; 
· References to “including” mean “including without limitation”; 
[bookmark: _Toc225940163][bookmark: _Toc226054863]General Definitions
[bookmark: _Toc225940164]Affiliate means any entity that controls, is controlled by, or is under common control with a Party, where control means the direct or indirect ownership of more than 50% of the issued share capital or the power to direct the management of the entity;
[bookmark: _Toc225940165]Agreement means this licence agreement together with its Schedules (as amended from time to time in accordance with its terms);
[bookmark: _Toc225940168]Business Day means a day (other than a Saturday, Sunday or public holiday in England) on which banks in London are open for business;
Company IP means all Intellectual Property generated, developed or acquired by or on behalf of the Company independently of the Licensed Rights;
[bookmark: _Toc225940172]Confidential Information means any non-public information of a Party including University Know-How and unpublished technical data, research results, commercial plans, customer or supplier information, financial information, audit and reporting outputs, and any tangible materials supplied under this Agreement that is either marked or identified as confidential, or that a reasonable recipient would understand to be confidential given its content or the circumstances of disclosure. It includes information of third parties that a Party is obliged to protect, and applies whether the information is shared in writing, orally, visually or electronically, and whether disclosed before, on or after the Commencement Date;
[bookmark: _Toc225940178]Equity Share Capital shall be construed in accordance with section 548 of the Companies Act 2006;
Exit Event means the occurrence of any of the following:
(a) a Share Sale: the transfer (whether in a single transaction or a series of connected transactions) of shares in the Company such that any person or persons acting in concert acquire Control of the Company (as defined in section 1124 of the Corporation Tax Act 2010);
(b) an Asset Sale: the sale, transfer, lease, licence or other disposal of all or substantially all of the business, undertaking and assets of the Company (whether in a single transaction or a series of related transactions); or
(c) a Listing: the admission of any shares in the Company (or a holding company of the Company) to trading on any recognised investment exchange (including the London Stock Exchange’s Main Market or AIM) or any other stock exchange;
Founder means an individual who is named as a founder in the Company’s constitutional documents (Articles, founders’ agreement, or cap table) at incorporation, and has contributed either (a): Intellectual Property originated at the university that forms part of the Licensed Rights, or (b) is taking an active operating role in the company (e.g. CEO, CTO) at or shortly after formation;
Improvement means any modification, enhancement, development, derivative work, adaptation or further invention to or arising from the Licensed Rights, whether patentable or not; 
Joint Improvement means any Improvement made jointly by or on behalf of the Parties; 
[bookmark: _Toc225940184]Insolvency Event means any one or more of the following:
a) any step is taken to wind up the Company (other than for a solvent restructuring, a public listing, or re-registration as a PLC); or
b) a winding-up or administration petition is filed by the Company or any third party, or a corresponding court order is made; or
c) an administrator, receiver or equivalent officer is appointed (or steps are taken to appoint such a person) in respect of the Company or a material portion of its assets; or
d) the Company proposes any creditor compromise or arrangement, including a Company Voluntary Arrangement; or
e) any analogous proceeding takes place in respect of the Company under any non-UK insolvency regime; or
f) the Company (if UK-based) cannot pay its debts as they fall due, including under the deeming provisions of section 123 of the Insolvency Act 1986;
[bookmark: _Toc225940185]Intellectual Property means patents, patent applications, supplementary protection certificates, copyright and related rights, database rights, rights in designs, trade marks, trade names and domain names, know-how and trade secrets, and all other intellectual property rights, whether registered or unregistered, including all applications for and rights to apply for such rights anywhere in the world; 
[bookmark: _Toc225940186][bookmark: _Ref389485897]University Know-How means all confidential technical and scientific information, data, methods, processes, experimental results, materials, and expertise disclosed by the University to the Company in connection with the Licensed Rights, whether disclosed before, on or after the Commencement Date;
University Intellectual Property means (a) the University Patents; (b) the University Know-How; and (c) any other Intellectual Property, including but not limited to any copyright owned or controlled by the University which would be infringed by the Licensed Rights but for a licence from the University;
University Patents means the Patents listed in Schedule 1, together with: (a) every patent that issues from any of them; (b) every later application that claims priority from any of them, including divisionals, continuations and continuations-in-part; and (c) every reissue, re-examination, substitution, extension, restoration, term adjustment and supplementary protection certificate derived from any application or patent referred to in this definition;
[bookmark: _Toc225940190]Licensed Products means any product, service or process the manufacture, use or sale of which would infringe a Valid Claim of the University Patents but for a licence from the University;
Licensed Rights means, collectively, the University Intellectual Property and the Licensed Technology;
[bookmark: _Toc225940187][bookmark: _Toc225940192]Licensed Technology means the technology identified or described in Schedule 2.
[bookmark: _Toc225940193]Net Sales means, in respect of any period, the aggregate of the Net Sales Price of all Licensed Products sold or otherwise disposed of by the Company and its Affiliates during that period;
[bookmark: _Toc225940202]Net Sales Price means either:

a) the invoiced price charged by the Company or its Affiliate for the sale of a Licensed Product to an unrelated, non-Affiliate buyer; or

b) where the disposal is not such a sale, the equivalent price that an unrelated buyer would reasonably pay for the Licensed Product in an equivalent arm’s length transaction. 

Commissions paid to third parties shall not be deducted. The only permitted deductions, applied to either calculation above, are: a) ordinary trade discounts, rebates and credits actually granted on commercial terms; and b) any logistics expenses (carriage, freight, packaging or insurance) and any sales-related taxes or governmental charges (such as VAT, customs duties or import levies), provided in each case that such items appear as separate line items on the invoice. 

[bookmark: _Toc225940206]Party means each of the University and the Company individually, and Parties refers to them collectively; 
[bookmark: _DV_M55][bookmark: _Toc225940191][bookmark: _Toc225940207]Prohibited Actions means <To be filled in by the University. Must be very specific, and limited>;
Reversionary Interest means the property-law right of the University to recover full ownership of the University Patents upon the occurrence of an Insolvency Event, which right arises automatically by force of the conditional nature of the assignment and does not constitute a security interest, charge, mortgage, or lien for the purposes of the Law of Property Act 1925, the Bills of Sale Acts, or the Insolvency Act 1986;
Sub-Licensee means a third party that holds, directly or indirectly through the Company, an operative sub-licence of any rights granted to the Company under and in accordance with this Agreement but expressly excluding any entity that is an Affiliate of the Company;
[bookmark: _Toc225940214]Valid Claim means a claim of any of the issued University Patents that has not been finally held invalid or unenforceable by a court or competent authority on a jurisdiction-by-jurisdiction basis.
[bookmark: _Toc225940216][bookmark: _Toc226054864]Commercial Definitions
[bookmark: _Toc225940217]Agreed Royalty Percentage means 1% of the aggregate of all the Net Sales Prices of each sale of Licensed Products made after reaching the Scaling Threshold;
[bookmark: _Toc225940219]Annual Licence Fee means £50,000 Sterling in total, paid in five equal annual instalments of £10,000 each, with the first instalment payable within 30 days of the completion of a Qualified Financing and each subsequent instalment payable on each anniversary of that date. For the avoidance of doubt, no Annual Licence Fee shall be payable until a Qualified Financing has occurred; provided that if no Qualified Financing has occurred by the third (3rd) anniversary of the Commencement Date, the first instalment shall fall due within 30 days of that anniversary and each subsequent instalment on each anniversary thereafter;
Assignment Trigger means the earlier of: a) the Company and the University mutually agreeing the need for an assignment of the Licensed Rights to the Company based on the critical business needs of the Company; b) the Company being profitable at the EBITDA level for twelve (12) months at a minimum annual revenue of £1,000,000; c) the Company having raised the Required Assignment Investment; d) the Royalty Payment Cap being reached; or e) an Exit Event in which the University’s shares in the Company are included;
Dilution Protection Threshold means achieving cumulative gross equity funding of five million (£5,000,000) through third-party investments received by the Company in exchange for shares (or instruments converting into shares) in its equity share capital. This funding includes issuance of shares, and conversion of convertible securities into equity, but excludes grant funding, debt that does not convert into equity, and commercial revenue;
Historic Patent Costs means the sum of £[   ] payable within 30 days of the completion of a Qualified Financing, or if no Qualified Financing has occurred by the third (3rd) anniversary of the Commencement Date, then within 30 days of that third anniversary;
[bookmark: _Toc225940201]Net Receipts means the total amount of all payments, and the fair value of all non-monetary consideration, (excluding VAT or equivalent sales tax) received by the Company or any of its Affiliates from any Sub-Licensee in respect of the grant or exercise of any sub-licence of the University Patents, including but not limited to: (a) upfront licence fees; (b) option fees; (c) milestone payments of any kind (whether technical, regulatory, development, or commercial); (d) annual or periodic maintenance fees; (e) running royalties or minimum royalties paid by a Sub-Licensee; and (f) any other payments in connection with such sub-licence; and (g) the fair value of any shares, options or other securities, loan, guarantee or other financial benefit granted, made or given by a Sub-Licensee to the Company or any of its Affiliates otherwise than on arm’s length commercial terms, to the extent that such value exceeds the price or value that would have applied had the transaction been on arm’s length commercial terms; but excluding: (i) bona fide research funding paid to the Company at a rate no greater than full economic cost; (ii) payments for the supply of goods or services unconnected with the sub-licensed rights at fair market value; (iii) equity investments in the Company made at fair market value by a Sub-Licensee (it being understood that any amount paid by a Sub-Licensee for such equity in excess of its fair market value shall constitute Net Receipts under paragraph (g) above); and (iv) any portion of a payment from a Sub-Licensee that is fairly and demonstrably attributable solely to intellectual property owned by the Company and which is severable from the University Patents, provided the Company notifies the University of such attribution and the basis for it at the time of the relevant royalty statement. Where any payment from a Sub-Licensee is partly attributable to the University Patents and partly to other severable rights or assets of the Company, only the portion fairly attributable to the University Patents shall constitute Net Receipts, as agreed between the Parties in writing or, failing agreement, as determined by an independent expert appointed under the Dispute Resolution clause; For the avoidance of doubt, where any transaction or arrangement giving rise to a payment, receipt or benefit within this definition is not at arm’s length, Net Receipts in respect of that transaction or arrangement shall be deemed to be the amount that would have been paid, received or conferred had the transaction or arrangement been at arm’s length on normal commercial terms;
Net Receipts Royalty Rate means the applicable percentage set out in the table below, determined by reference to the number of complete years elapsed since the Commencement Date at the time the relevant Net Receipt is received by the Company:
	Complete years since Commencement Date
	Net Receipts Royalty Rate

	Fewer than 1
	10%

	1
	9%

	2
	8%

	3
	7%

	4
	6%

	5
	5%

	6
	4%

	7
	3%

	8
	2%

	9 or more
	1%



Ordinary Shares means ordinary shares of £[   ] each in the Equity Share Capital of the Company which:
rank no less favourably than other equity shares of the Company in respect of dividends, voting and the return of capital;
are fully paid (or treated as fully paid) on issue; 
carry one vote per share at general meetings (whether cast in person, by proxy or by a corporate representative), and no other class of shares in the Company carries enhanced or weighted voting rights; and
[bookmark: _Toc225940225]have the rights set out in the Company’s Articles of Association;
	Qualified Financing means a bona fide arms-length equity financing of at least £500,000 GBP (whether by CLN, SAFE, ASA or direct priced investment) for the principal purpose of raising capital. A Qualified Financing must be a single transaction but may be executed in multiple closings as authorised by the Company’s board of directors, provided that the type of security and the price paid per share are consistent across the closings;


Royalty Payment Cap means aggregate royalty payments (comprising royalties on Net Sales Price under the Agreed Royalty Percentage plus any royalties on Net Receipts under the Net Receipts Royalty Rate) reaching ten million GBP (£10,000,000);
Required Assignment Investment means achieving cumulative gross equity funding of twenty five million GBP (£25,000,000) through third-party investments received by the Company in exchange for shares (or instruments converting into shares) in its equity share capital. This funding includes issuance of shares, and conversion of convertible securities into equity, but excludes grant funding, debt that does not convert into equity, and commercial revenue;
Scaling Threshold means the aggregate  of all Net Sales Prices reaching ten million GBP (£10,000,000).
Grant of Licence
Subject to the terms and conditions of this Agreement, the University hereby grants to the Company an exclusive (subject to the Reserved Rights), worldwide licence under the University Intellectual Property to:
a) use, copy and modify the Licensed Rights to develop, or independently develop any product or service (“Company Products”)
b) manufacture and have manufactured Company Products;
c) use, market, distribute, import, export, sell, supply or otherwise distribute Company Products;
d) grant sub-licences in accordance with Clause 3; and 
e) otherwise exploit Company Products in any field of use.
[bookmark: _Toc225940230][bookmark: _Toc226054869]No Implied Rights
Except as expressly granted under this Agreement, no rights or licences are granted by implication, estoppel or otherwise.
[bookmark: _Toc225940231][bookmark: _Toc226054870]Exclusivity
The University shall not grant any licence to any third party under the Licensed Rights for commercial purposes, or itself exploit the Licensed Rights for commercial purposes, except to the extent permitted under Reserved Rights.
[bookmark: _Toc225940232][bookmark: _Toc226054871]Reserved Rights
Notwithstanding anything to the contrary in this Agreement, the University and its employees and students shall retain the perpetual, irrevocable, fully paid-up, worldwide, non-exclusive, royalty-free rights (including the exercise of such rights in the course of fulfilling externally funded research programmes), to:
a) use the Licensed Rights for non-commercial academic research;
b) continue any industry-sponsored research programme using the Licensed Rights that was in existence at the Commencement Date and is identified by the University to the Company in writing within 30 days of the Commencement Date. Provided that: (a) such programmes are conducted by the University’s employees and students for academic purposes (as reasonably determined by reference to the principal investigator’s employment terms and bona fide publication intent, and not by reference to the commercial interest of the sponsor); and (b) the terms of any such programme do not grant the industry sponsor any licence, option or other right in or over the Licensed Rights;
c) use the Licensed Rights for teaching and educational purposes; 
d) collaborate with other academic or non-profit institutions in such activities including granting sub-licences to such third parties, provided that such sub-licences are limited to non-commercial academic research and teaching use and do not permit any commercial exploitation of the Licensed Rights, and such collaborative activities may include collaborative research with commercial third parties, provided that no such commercial third party is granted any right to use the Licensed Rights; and
e) the University shall have the right to publish results arising from the Licensed Rights. The University shall provide the Company with a copy of any proposed publication at least 90 days prior to submission. The Company may request a delay of publication for up to 90 days solely to permit the filing of patent applications.
[bookmark: _Toc226054873]Company Improvements
All right, title and interest in and to any and all Improvements conceived, developed, reduced to practice or otherwise generated by or on behalf of the Company or its Affiliates ("Company Improvements") shall vest solely in the Company and form part of Company IP. 
The Company shall disclose Company Improvements only to the extent reasonably required for patent prosecution of the University Patents, or compliance with this Agreement.
Nothing in this Agreement grants the University any rights in Company Intellectual Property or unrelated future developments.
[bookmark: _Toc226054875]University Improvements
In respect of any Improvements developed by or on behalf of the University ("University Improvements"):
a) for two (2) years following the Commencement Date, all University Improvements to the Licensed Rights that are necessary or reasonably useful for the commercial exploitation of the Licensed Rights as of the Commencement Date shall be licensed to the Company for no additional charge on the same financial and scope terms as apply to the Licensed Rights under this Agreement (including the same royalty rate), but without any further equity issuance obligation, and the University shall promptly notify the Company of any such Improvements during this period;
b) following expiry of that two (2) year period, the University shall promptly notify the Company of any University Improvements;
c) the Company shall have a first option (but not an obligation) to negotiate an exclusive licence to such University Improvements. The Company must notify the University in writing within 60 days of receiving notice of the University Improvement whether it wishes to exercise this option. If the Company fails to respond within that period, or notifies the University that it does not wish to exercise the option, the University shall be free to licence that Improvement to any third party;
d) such licence shall be on fair and reasonable commercial terms, taking into account the scope and value of the Improvement. If the Parties cannot agree terms within 90 days of the Company exercising its option (or such longer period as the Parties may agree in writing), the University shall be free to licence the relevant University Improvement to any third party on terms no more favourable than those last offered to the Company;
e) for the avoidance of doubt, this Clause applies only to Improvements as defined in Clause 1. Any other information disclosed by the University that falls within the definition of University Know-How, but does not itself constitute an Improvement, shall continue to be licensed to the Company as University Intellectual Property under Clause 2, without further charge, option, or negotiation.
[bookmark: _Toc226054878][bookmark: _Toc226054876]Joint Improvements
Joint Improvements shall be jointly owned by the University and the Company. Each Party may use, develop, manufacture, sell and licence such Improvements independently (including to third parties) without accounting to the other, unless otherwise agreed in writing.
Licence Assignment
Upon the Assignment Trigger, and provided that the Company is not in material breach of this Agreement, the University shall assign to the Company all of its right, title and interest in and to the Licensed Rights and any University Improvements within thirty (30) days of the Assignment Trigger, subject only to the Reserved Rights and any other continuing rights of the University expressly set out in this Agreement. This Assignment is made conditional on the Company remaining solvent at all times thereafter.
The University shall promptly execute and deliver such documents and perform such acts as the Company may reasonably require from time to time for the purpose of giving full effect to the Assignment and the Company shall reimburse the University promptly upon demand in respect of all legal and other costs (but excluding any internal management costs) reasonably incurred by the University in fulfilling its obligations under this Clause. 
[bookmark: _Ref225774280]The Company agrees and acknowledges that the University shall not be in breach of its obligation under this Clause to the extent that completion of the Assignment is delayed by the procedural requirements of any relevant patent office or registry.
The Assignment shall be made without further consideration being payable by the Company. However, the Company’s continuing royalty obligations shall survive the Assignment unless the Royalty Payment Cap has been reached or an alternative payment for the assignment is mutually agreed between the two parties. This payment should be no greater than the remaining royalty payments needed to get to the Royalty Payment Cap.
The Assignment shall include all rights and powers arising or accrued in and to the Licensed Rights (whether under statute or common law) including all rights to recover and take all such proceedings as may be necessary for the recovery of damages or otherwise in respect of all infringements of the University Intellectual Property, whether committed before or after the effective date of the Assignment, and to retain any and all sums obtained through such actions.
The Assignment operates as a conditional transfer of legal and beneficial ownership, with an express Reversionary Interest retained by the University. In the event of an Insolvency Event occurring at any time after the Assignment Trigger has taken effect, the Licensed Rights and any University Improvements shall automatically revert in their entirety to the University by force of this conditional limitation, without requirement for further act, notice, or consent by either party.
The reversion occurs by operation of law and does not depend on any contractual obligation owed by the Company, its administrators, receivers, or any insolvency officer. This clause does not create a charge, security interest, or claim against the Company’s estate; it operates solely as a property-law Reversionary Interest.
On reversion to the University:
a) The University shall retain full legal and beneficial ownership of the Licensed Rights and any University Improvements;
b) All right, title, and interest previously assigned to the Company shall immediately revest in the University without further formality;
c) The Company (or any insolvency officer) shall be deemed to hold any assignment documents, registrations, or records in bare trust for the University and shall cooperate (at the University’s cost) in executing any further documents necessary to perfect the University's title and register the reversion at the UK Intellectual Property Office and any overseas IP registers.
Preservation of Sub-licences: Any sub-licences, covenants not to sue, or third-party rights granted by the Company in respect of the Licensed Rights before the Insolvency Event shall remain valid and enforceable notwithstanding the reversion of title to the University, provided that:
a) The Sub-Licensee was not an affiliate of, or connected person to, the Company at the time of grant;
b) The sub-licence was granted on arm’s-length commercial terms disclosed in writing to the University;
c) The Sub-Licensee remains in material compliance with the terms of the sub-licence.
The University shall have no liability to any creditor, secured lender, or third party for the reversion of the Licensed Rights, and such reversion shall not constitute a preference, fraudulent transfer, or transaction at an undervalue for the purposes of any insolvency or restructuring proceeding.
The Assignment of the Licensed Rights shall not affect any of the terms of this Agreement which shall remain in full force and effect in accordance with its terms other than Clauses 7 – Intellectual Property and 9 – Termination, which shall cease to be of effect.
Sub-Licensing
The University acknowledges that sub-licensing is a core commercialisation pathway and shall not impose additional collateral conditions inconsistent with this Agreement that would materially impair the Company’s ability to enter into arm’s length commercial agreements with bona fide prospective Sub-Licensees.
[bookmark: _Toc226054879]Right to Sub-license
The Company may grant sub-licences without the consent of the University provided that the Company remains fully liable for all acts and omissions of Sub-Licensees.
Each sub-licence shall: a) be an arm’s length commercial transaction; b) include terms which grant rights that are no more extensive than the rights granted to the Company under this Agreement and which are no less protective than this Agreement of the Licensed Rights; c) preserve confidentiality obligations; d) ensure compliance with applicable law; e) include audit rights; f) prohibit further sub-licensing; and g) terminate upon termination of this Agreement, subject to the Step-In Right clause.
Net Receipts Royalty
The Company shall pay to the University a royalty on all Net Receipts received by the Company or any of its Affiliates. The applicable royalty rate shall be the Net Receipts Royalty Rate determined by reference to the number of complete years elapsed since the Commencement Date at the time the relevant Net Receipt is received. For the avoidance of doubt: (a) this obligation arises from the first pound of Net Receipts and is not subject to the Scaling Threshold; (b) it operates on a separate, non-overlapping revenue stream from the Net Sales royalty (which under the Net Sales definition captures only sales by the Company and its Affiliates, not by Sub-Licensees); and (c) where a payment from a Sub-Licensee is received in instalments, each instalment shall be assessed by reference to the Net Receipts Royalty Rate applicable at the date that instalment is received.
The University acknowledges that the Net Receipts Royalty Rate reflects the Company’s growing contribution to the value of the technology that is being sub-licensed over time. The rate step-down is automatic and requires no further agreement between the Parties.
[bookmark: _Toc226054883]Termination of the royalty obligation on reaching the Royalty Payment Cap is dealt with, on an aggregate basis covering both Net Sales and Net Receipts royalties, in the Royalties clause below.
Step-In Right
Where this Agreement is terminated, all sub-licences then in force shall fall away simultaneously. Where the relevant Sub-Licensee did not itself cause that termination through its own default, it may, by written notice to the University, request that the University put in place a replacement licence directly between the University and the Sub-Licensee on broadly comparable terms (a “Continuation Licence”), and the University shall progress that request promptly and in good faith.
The University shall provide an initial draft of the Continuation Licence within sixty (60) days of receiving the Sub-Licensee’s written request, and the Parties shall thereafter negotiate the terms in good faith for a further period of up to ninety (90) days. If no Continuation Licence is agreed within that ninety (90) day period, neither Party shall have any further obligation under this Clause.
Confidentiality
Each Party shall keep confidential all Confidential Information and not disclose such information except as permitted. 
Disclosure is permitted: to Affiliates, employees, advisers and Sub-Licensees on a need-to-know basis; where required by law, regulation or court order; in connection with fundraising or acquisition; to a third party who was involved in the development of the Licensed Rights; or with the prior written consent of the other Party.
Confidential Information does not include information that: is or becomes publicly available other than through breach of this Agreement; was lawfully known to the receiving Party prior to disclosure, free from any obligation of confidence; is lawfully obtained from a third party who is not under any obligation of confidence in respect of it; or is independently developed by the receiving Party without use of or reference to the disclosing Party’s Confidential Information.
Neither Party shall make public announcements relating to this Agreement without prior written consent.
The Company may disclose the existence of the licence in investor materials. 
[bookmark: _Toc226054890]Use of University Name
The Company shall not use the University’s name, logos, branding for commercial purposes without the prior written consent of the University except that the Company may refer to the University as the origin of the Licensed Rights in a factual, non-promotional manner. 
[bookmark: _Toc226054891]Duration
The obligations in this Clause shall continue for twenty (20) years, provided that obligations in respect of any Confidential Information constituting a trade secret shall survive for so long as such information remains a trade secret.
Commercial Terms
[bookmark: _Toc225940233][bookmark: _Toc226054892]Issue of Shares
The University acknowledges that its receipt of equity in the Company represents the primary economic consideration for the licence of the Licensed Rights.
In consideration for the grant of rights under this Agreement, the Company shall allot and issue to the University such number of Ordinary Shares as represents:
[OPTION A (non-dilutable 5%) – select this option OR Option B below, then delete the other before execution]
five per cent (5%) of the fully diluted share capital of the Company as at the Commencement Date. 
The University’s shareholding shall be maintained at 5% of the Company’s fully diluted share capital until the earlier of: a) the Company having passed the Dilution Protection Threshold (the Protection Period); or b) an Exit Event.
During the Protection Period, the Company shall issue additional shares to the University for nominal consideration to maintain its 5% fully diluted ownership, calculated on a fully diluted basis immediately post the relevant issuance. The Company shall ensure it has the requisite shareholder authorities and waivers of pre-emption rights to give effect to this clause.
Following expiry of the Protection Period the University’s shareholding shall dilute pro rata alongside other shareholders and no further anti-dilution protection shall apply. 
[OPTION B (alternative – dilutable 10%) - select this option OR Option A above, then delete the other before execution]
ten per cent (10%) of the fully diluted share capital of the Company as at the Commencement Date. No anti-dilution protection applies and the University’s shareholding shall dilute pro rata from the date of issue alongside all other shareholders. 
“Fully diluted” shall include: all issued shares; all shares reserved under any employee share option plan; all convertible securities (including convertible loan notes, ASAs, SAFEs or similar instruments), as if fully exercised.
The Company shall ensure that the issue of shares complies with the Companies Act 2006; the Company’s Articles of Association; and any applicable securities laws. 
Except as set out in this Clause, the University shall not be entitled to: ratchet mechanisms; preferential subscription rights beyond statutory rights; liquidation preferences; enhanced voting rights; or any additional equity consideration.
[bookmark: _Toc226054895]Fees
The University acknowledges that the Company is an early-stage venture and fees can negatively impact the prospect of external investment.
The fees payable under this Agreement (which are separate from and in addition to the royalties payable under the Royalties and Net Receipts Royalty clauses) are limited to: a) refunding of Historic Patent Costs which have been reasonably incurred by the University; and b) an Annual Licence Fee.
[bookmark: _Toc225940234][bookmark: _Toc226054893]Royalties
The University acknowledges that the royalty structure proposed under this Agreement is intended to encourage, and should not impair, investment and scaling of the Company.
Royalties on Net Sales shall only become payable once cumulative Net Sales exceed the Scaling Threshold. From that point, the Company shall pay the University a royalty equal to the Agreed Royalty Percentage on future Net Sales of Licensed Products in accordance with the terms of this Agreement. No royalty shall be payable in respect of: a) revenue not attributable to the University Patents; b) intra-group transfers; c) non-commercial or research use; or d) payments from any jurisdiction where there is no Valid Claim covering the Licensed Product.
The Company shall have a right to request that the University enters into good faith negotiations regarding a lump-sum settlement of future royalty payments which may later accrue under this Agreement (“Royalty Buyout”). If the Company believes that a Royalty Buyout would materially improve its commercial position (including in connection with a financing, licensing transaction, or strategic partnership), it may at any time serve a written request on the University setting out the proposed terms and the commercial rationale. The University shall give any such request serious consideration and shall respond in writing within 30 Business Days of receipt, setting out its position in reasonable detail. Both Parties shall then negotiate in good faith for a period of up to 60 Business Days (or such longer period as they may agree in writing) to seek to agree mutually acceptable terms for the Royalty Buyout. For the avoidance of doubt: (a) neither Party shall be under any obligation to conclude an agreement; and (b) any agreed Royalty Buyout shall only take effect upon execution of a written amendment to this Agreement signed by both Parties in accordance with the Amendments clause.
The royalty payment obligations under this Agreement shall terminate upon either reaching the Royalty Payment Cap or upon payment of any fee for the Royalty Buyout, at which point the licence shall be considered fully paid up. 
[bookmark: _Toc226054896]Payments
All sums due under this Agreement:
a) are exclusive of Value Added Tax, or equivalent sales tax, which where applicable shall be paid by the Company to the University in addition; 
b) shall be paid in pounds sterling in cash by transferring an amount to the account specified in writing by the University, and in the case of Net Sales generated and Net Receipts received by the Company in a currency other than pounds sterling, the royalty shall be calculated in the other currency and then converted into equivalent pounds sterling at the average spot buying rate for such other currency published by the Bank of England for the relevant period prior to the royalty payment being made by the Company; 
c) shall be made without deduction of income tax or other taxes, charges or duties that may be imposed, except insofar as the Company is required to deduct the same to comply with applicable laws. The Parties shall cooperate and take all steps reasonably and lawfully available to them to avoid deducting such taxes and to obtain double taxation relief. If the Company is required to make any such deduction it shall provide the University with such certificates or other documents as it can reasonably obtain to enable the University to obtain appropriate relief from double taxation of the payment in question; and 
d) shall be made by the due date, failing which the University may charge interest on any outstanding amount from the due date onwards on a daily basis at a rate equivalent to 4% above the Bank of England base rate, provided in each case that the University has notified the Company in writing of such nonpayment. 
e) Historic Patent Costs and the Annual Licence Fee shall be paid within 30 days of their due date.
f) All royalty payments shall be made quarterly in arrears, and within 30 days of the end of each calendar quarter. Each payment shall be accompanied by a written statement setting out: a) Net Sales; b) royalties payable on Net Sales; c) Net Receipts received in the period, identifying each Sub-Licensee, the amount received, and the Net Receipts Royalty Rate applied; d) the number of complete years elapsed since the Commencement Date used to determine that rate; e) any amounts excluded from Net Receipts and the basis for exclusion; and f) all other deductions applied.
g) Where transactions occur between Affiliates, pricing shall be at arm’s length. 
The Company shall maintain complete and accurate records for at least six (6) years. 
[bookmark: _Toc226054897]Audit Rights
Until all Fees are paid and the Royalty Payment Cap has not been reached, the University may, on reasonable notice inspect the Company’s records to verify payments. Audits shall be no more than once per calendar year and conducted during normal business hours. 
Audits shall be conducted by an independent auditor bound by confidentiality. The University bears audit costs, and the Company shall reimburse the reasonable audit costs if the audit reveals an underpayment of more than 5% of the amount properly payable in respect of the audited period.
Any underpayment shall be paid within 10 Business Days together with interest at the rate set out in the Payments clause. 
[bookmark: _Toc226054898]Financial Controls and Anti-Avoidance
The Company shall not enter into any arrangement or transaction which has the main purpose or effect of reducing, avoiding or diverting any payments due to the University. 
Where Licensed Products are sold as part of a bundle, revenue shall be fairly allocated to Licensed Products. 
This is already achieved by the requirement in the Payments clause above that Affiliate transactions be priced at arm’s length, which applies equally for the purposes of calculating Net Sales. 
Obligations
[bookmark: _Toc226054899]University Transfer
The University shall provide access to the Licensed Technology and University Know-How and shall supply reasonable documentation within 60 days of the Commencement Date, or such longer period as the Parties may agree in writing. If the University becomes aware of any material error or omission in the Licensed Technology or University Know-How, it shall promptly notify the Company and provide corrected or supplementary materials as soon as reasonably practicable.
The University shall not be obliged to provide ongoing technical support or update the Licensed Technology other than as covered in Clause 2.5. Any ongoing support shall be subject to a separate agreement. 
The University may provide materials, prototypes and documentation as reasonably required. Such materials are provided “as is”, without warranty, and all risk passes to the Company upon delivery.
[bookmark: _Toc226054900]Commercialisation Obligations
The Company shall use reasonable endeavours to develop and commercialise Company Products. In assessing compliance, regard shall be had to: a) technical feasibility; b) regulatory requirements; c) market conditions; d) availability of funding; and e) the stage of development of the Company.
For the avoidance of doubt the Company shall not be obliged to achieve: any specific revenue level; profitability; or market share. 
Temporary pauses in development shall not constitute breach where reasonably justified by commercial or technical factors. 
Where the Parties cannot agree whether the Company has complied with its commercialisation obligations under this clause, either Party may refer the matter to expert determination in accordance with the Dispute Resolution clause.
Intellectual Property
[bookmark: _Toc226054903]University Patents Prosecution and Maintenance
From the Commencement Date:
a) all post-Commencement Date costs relating to the University Patents shall be borne by the Company;
b) the Company shall have the primary right (but not the obligation, subject to Clause 7.3) to control: filing, prosecution, maintenance, and extension of the Patents;
c) such control shall include: selection of patent attorneys; determination of filing strategy; and jurisdictional coverage decisions. 
The Company shall:
a) consult with the University in good faith;
b) provide copies of all material correspondence with patent offices upon request;
c) consider reasonable comments from the University.
The Company shall act in a reasonable manner to maintain the validity and enforceability of the University Patents and not wilfully take actions that materially prejudice the University Patents. 
The Company may record this Agreement with relevant patent offices. The University shall execute all documents reasonably required to give effect to such recordal. 
[bookmark: _Toc226054916][bookmark: _Toc226054904]Reporting
The Company shall maintain accurate records of patent activity and prosecution status. 
The Company shall provide IP status reports, and updates on material developments to the University upon request. 
The Company shall provide to the University, within 90 days of each anniversary of the Commencement Date, an annual commercialisation progress report setting out in reasonable detail the development and commercialisation activities carried out during the preceding 12 months in respect of the Licensed Rights and Licensed Products. The University shall keep all information contained in such reports confidential in accordance with the Confidentiality clause of this Agreement.
The Company shall mark Licensed Products in accordance with applicable law. 
Abandonment of Patents
If the Company intends to abandon, withdraw, or cease maintaining any University Patent, it shall give the University at least 60 days’ prior written notice. 
Within that period, the University may elect to either assume responsibility for such patent or continue prosecution or maintenance at its own cost.
If the University elects to step in, then the relevant patent shall remain licensed to the Company on a non-exclusive basis on the terms of this Agreement, and the University shall be free to license that patent to third parties or exploit it independently on those same terms.
Abandonment may occur on a jurisdiction-by-jurisdiction basis, and without affecting other jurisdictions. 
[bookmark: _Toc226054906]Infringement of University Patents
Each Party shall promptly notify the other of any actual or suspected infringement of the University Patents. 
The Company shall have the first right (but not the obligation) to bring proceedings and enforce the University Patents against infringers. The Company shall bear all enforcement costs and all litigation risk. 
Where the Company elects to enforce, it shall have control over strategy, legal representation, and settlement discussions, and it shall keep the University reasonably informed and consult on material decisions. Where enforcement of a University Patent in any jurisdiction requires the University, as registered proprietor or owner of that University Patent, to be joined as a claimant or named as a defendant in order for the proceedings to be validly brought, continued, or maintained, the University shall, at the Company’s cost and under the Company’s direction, be so joined or named and shall promptly take such steps as the Company reasonably requires to that end, including executing documents, providing signed authorisations, and cooperating with the Company’s legal advisers. The Company shall indemnify the University against all reasonable costs and liabilities properly incurred by the University solely as a result of being joined or named under this Clause, save to the extent arising from the University’s own fraud or wilful misconduct.
The Company may settle any claim, provided that it does not admit invalidity of the University Patents without consent.
If the Company either elects not to enforce, or fails to take action within 90 days, then the University may step in and enforce the University Patents. In this case the University shall bear all enforcement costs and all litigation risk. 
The University shall not settle any claim affecting the Company’s rights without prior written consent (not to be unreasonably withheld). 
[bookmark: _Toc226054918]Recoveries
Any damages or settlements shall be applied in the following order:
1. recovery of the reasonable legal costs and out-of-pocket expenses incurred by the enforcing Party in connection with the proceedings; 
2. balance distributed as follows unless otherwise agreed: 
· if Company enforced, then the proceeds are retained by Company; 
· if University enforced, then the proceeds are retained by University; 
The parties may agree alternative sharing arrangements in writing.
[bookmark: _Toc226054920]Defence of Third Party Claims
If a third party alleges that the use of the Licensed Rights or any Company Product derived from the Licensed Rights infringes its rights, then the Company shall have the right to defend such claim and respond to oppositions. The Company shall bear all costs.
Where appropriate, the parties shall cooperate in good faith in defending validity. 
No Warranty
The parties acknowledge that: the University is a research institution; it does not conduct freedom-to-operate analysis to commercial standards. The University gives no warranty or indemnity that the Licensed Rights does not infringe third party rights. 
Warranties and Liabilities
[bookmark: _Toc226054923]University Warranties
The University warrants that, as at the Commencement Date it owns or controls the Licensed Rights, that it has the right to grant the licence under this Agreement, it has the right to Assign the Licensed Rights under Clause 2.7, and to the best of its knowledge, it has not granted any rights inconsistent with this Agreement.
Prior to the Commencement Date the University shall: (a) identify to the Company in writing all obligations, restrictions, march-in rights, Crown use rights, open access requirements, publication obligations, or other conditions that are binding on the University or the Company (“Funder Conditions”); and (b) provide the Company with copies of all relevant grant terms, funding agreements, and side letters insofar as they relate to the Licensed Rights. 
The Company shall comply with all Funder Conditions of which it has been notified in writing by the University. The University shall indemnify the Company against any direct losses, costs, or liabilities arising directly from the University’s failure to disclose any Funder Conditions in accordance with this clause, save to the extent such losses arise from the Company’s own breach of this Agreement. 
Prior to the Commencement Date, the University shall make reasonable enquiries of the Founders and any other relevant personnel to identify all applicable funding and shall conduct such background checks as it considers reasonable in the circumstances. Notwithstanding the foregoing, the University’s indemnity obligation under this clause shall not apply, and the University shall have no liability to the Company, to the extent that any failure to disclose Funder Conditions results from the Founders or other relevant personnel of the Company having provided incomplete, misleading or inaccurate information to the University, or having failed to draw relevant funding to the University’s attention, whether or not such failure was deliberate.
All warranties given by the University are given to the best of its knowledge and belief, and so far as the University’s Technology Transfer Office is aware.
To the fullest extent permitted by law, the University: a) makes no representation or warranty that the Licensed Rights is fit for any particular purpose, free from defects; or non-infringing, and it is provided “as is”; b) shall have no liability for the Company’s use or exploitation of the Licensed Rights or any Product placed on the market by the Company. 
[bookmark: _Toc226054924]Company Warranties
The Company warrants that: it is duly incorporated and validly existing; it has authority to enter into this Agreement.
The Company shall be solely responsible for: development; regulatory approval; safety and performance; manufacture; compliance with applicable regulations; and commercialisation of Licensed Products.
The Company shall promptly notify the University of any recall, and manage all recall activities at its own cost. 
[bookmark: _Toc226054910]Unlimited Liability
Nothing in this Agreement shall limit or exclude liability for: a) death or personal injury caused by negligence; b) fraud or fraudulent misrepresentation; c) any liability which cannot be excluded under applicable law.
[bookmark: _Toc226054911]Excluded Losses
Subject to Clause 8.3, neither Party shall be liable: for loss of profits; loss of business; loss of opportunity; or indirect or consequential losses.
[bookmark: _Toc226054914]Company Indemnity
The Company shall indemnify the University and its officers, employees and agents against all losses, damages, costs and expenses incurred by the University arising out of: 
a) the development, manufacture or sale of Licensed Products; 
b) activities of Sub-Licensees; 
c) any product liability claims;
d) use or exploitation of the Licensed Rights by the Company;
e) breach of applicable laws or regulations;
f) third party claims arising from the Company’s activities.
The indemnity covers direct losses; third party claims; and legal costs. The indemnity does not cover losses or liabilities under or in relation to any other contract; or indirect, consequential or special loss or damage. 
The Company shall not be liable under this indemnity to the extent losses arise from either a breach of this Agreement by the University, or wilful misconduct of the University.
The total financial liability of the Company under this Agreement shall not exceed the greater of: (a) £2,000,000; or (b) the Company’s total gross revenues in the twelve-month period ending on the date on which the University first becomes aware of the loss or claim in question subject to an overall ceiling of £10,000,000.
Where the University seeks to rely on the indemnity: (a) it shall promptly notify the Company; (b) the Company may assume conduct of the defence and appoint legal advisers. The University may participate at its own cost.
The Company shall not settle any claim that adversely affects the University’s reputation or admits liability on behalf of the University without the prior written consent of the University.
University Indemnity
The aggregate liability of the University under or in connection with this Agreement shall not exceed the total Annual Licence Fee and Royalty payments actually received by the University in the twelve (12) months preceding the act or omission giving rise to the claim.
[bookmark: _Toc226054922][bookmark: _Toc225940247]Insurance
No later than 30 Business Days after the Commencement Date, and continuously thereafter, the Company shall obtain and maintain (i) product and public liability cover, and (ii) where its operations warrant it, professional indemnity cover. Such policies shall cover liabilities for personal injury, death, and damage (tangible or intangible) to property arising in connection with this Agreement or with the use, development, or supply of any Licensed Product or Licensed Rights, whether by the Company or its Sub-Licensees. Cover shall be sized appropriately for the Company’s actual activities, must not preclude claims being brought in the English courts, and the public/product liability policy shall name the University as an additional insured (or otherwise extend its benefit to the University).

Minimum per-claim limits shall be set at a level appropriate to the risk profile of the Company’s activities (and in any event not less than the limits required by the Company’s board, taking advice from its insurance brokers, for product/public liability cover and professional indemnity cover respectively). Professional indemnity cover shall be maintained on a run-off basis for a reasonable tail period after expiry of this Agreement. 
The Company shall provide evidence of insurance upon request and notify the University of any lapse or material change. Failure to maintain insurance shall constitute a material breach.
[bookmark: _Toc226054926]Duty to Mitigate
Each Party shall take reasonable steps to mitigate losses. 
All remedies under this Agreement are cumulative, and without prejudice to other rights. 
Either Party may seek injunctive relief, or specific performance. 
Termination
[bookmark: _Toc226054927]Termination for Material Breach
Either Party may terminate this Agreement by written notice if the other Party commits a material breach.
If either Party considers the other to be in breach, it shall give written notice specifying the breach in reasonable detail, and the breaching Party shall have 30 Business Days from receipt of that notice to remedy the breach (or, where the breach is capable of remedy but cannot reasonably be remedied within 30 Business Days, such longer period not exceeding 60 Business Days as is reasonably necessary, provided the breaching Party commences cure promptly and pursues it diligently). 
During the cure period the parties shall act in good faith to resolve the issue. 
In the event of termination, the Company shall have the right to negotiate a wind-down or transition period to protect ongoing commercial relationships.
Termination by the University
The University may terminate this Agreement on written notice with immediate effect if the Company brings, supports, funds, or otherwise actively participates in any action that disputes the validity, scope or ownership of any of the University Patents.
The same right applies in respect of any sub-licence: if a Sub-Licensee brings, supports, funds or otherwise actively participates in such an action, the Company shall, on the University’s written request, promptly terminate the relevant sub-licence.
The University shall not terminate this Agreement solely due to lack of commercial success, provided the Company is using reasonable endeavours.
[bookmark: _Toc226054934]Termination by the Company
The Company may terminate this Agreement on 90 days’ written notice, provided that before that notice expires the Company pays to the University: (i) any outstanding or unpaid Historic Patent Costs; (ii) all Annual Licence Fee instalments that fall due on or before the last day of the notice period, together with any instalments that would otherwise have fallen due in the twelve (12) months immediately following expiry of the notice period; and (iii) all other sums that have accrued or will fall due under this Agreement before the last day of the notice period.
[bookmark: _Ref226533850][bookmark: _Toc226054929]Insolvency
Either Party may terminate this Agreement on written notice with immediate effect if (a) in the case of the University, the Company suffers an Insolvency Event, or (b) in the case of the Company, the University is the subject of any analogous proceeding. 
Effect of Termination
Upon termination of this Agreement, the licence granted under this Agreement shall cease, the Company shall cease all use of the Licensed Rights, and no further payments shall accrue in respect of activities occurring after the effective date of termination. For the avoidance of doubt, the Ordinary Shares issued to the University and any payments already made or accrued prior to the date of termination shall be retained by the University and shall not be repayable.
The University shall deal with sub-licences in accordance with the Step-In Right clause.
The Company may sell off existing inventory for a period of 6 months subject to ongoing royalty obligations. 
The Company shall return or destroy confidential materials and certify compliance upon request. 
Termination shall not affect accrued rights or outstanding payment obligations.
Where the University has a right to terminate this Agreement under the Termination for Material Breach, Insolvency, or Termination by the University clauses, it may, as an alternative to full termination, elect to terminate the licence granted under this Agreement only (a “Licence Reversion”) (without terminating the Agreement in its entirety). A Licence Reversion is a contractual termination of the licence granted under this Agreement and is distinct from, and does not of itself trigger, the Reversionary Interest defined in Clause 1, which arises only in the circumstances set out in Clause 2.7. For the avoidance of doubt: (a) no independent or additional grounds for a Licence Reversion arise under this clause beyond those that would entitle the University to terminate; and (b) the University must elect between full termination and a Licence Reversion; it may not pursue both concurrently in respect of the same breach or event.
The University shall give at least 90 days’ written notice of intention to effect a Licence Reversion. 
During such notice period, the Company may present a remediation plan, resume development, or secure funding. Where the Company is actively seeking or has secured funding, the Licence Reversion shall be suspended for a reasonable period. 
Following the notice period, if there is no cure, then the Licence Reversion shall take effect and the Company shall conduct all actions to implement it.
[bookmark: _Toc226054930]Survival
The following clauses shall survive termination or expiry of this Agreement, in each case for the period (if any) expressly stated in the relevant clause, or otherwise indefinitely: 3.3 – Step-In Right; 4 – Confidentiality; 5.1 – Issue of Shares; 8 – Warranties and Liabilities; 10 – General; and any other clauses which by their nature are intended to survive. Termination or expiry shall not affect any rights or obligations that have accrued prior to that date.
General
Force Majeure
Neither Party shall be in breach of this Agreement, nor liable to the other Party for any failure or delay in performing any obligation under this Agreement (other than an obligation to make a payment), to the extent that such failure or delay arises from or is attributable to circumstances beyond that Party’s reasonable control, including acts of God, pandemic or epidemic, fire, flood, earthquake, storm, war, terrorism, civil disorder, sanctions, embargo, governmental action, or failure of third-party telecommunications or internet infrastructure (each, a “Force Majeure Event”). A Party seeking to rely on this clause must: (a) promptly notify the other Party in writing of the nature, expected duration, and likely effect of the Force Majeure Event; and (b) use reasonable endeavours to mitigate the effects of the Force Majeure Event and resume performance as soon as reasonably practicable. If a Force Majeure Event affecting a Party continues for a period exceeding 180 days, the other Party may terminate this Agreement on 30 days’ written notice without liability. For the avoidance of doubt, a Force Majeure Event does not excuse any obligation to pay sums already due and payable prior to the Force Majeure Event.
Amendments
No amendment to or variation of this Agreement (including any amendment to a Schedule) shall be effective unless it is in writing and signed by duly authorised representatives of both Parties. For the University, the authorised signatory for amendments shall be a person holding the title of Director of Research and Innovation Services, Deputy Registrar, or equivalent, or such other person as the University notifies in writing to the Company from time to time. For the Company, the authorised signatory shall be a director duly authorised by the board. The requirement for a written and signed amendment cannot itself be waived orally.
Further Assurance
Each Party shall, at its own cost and expense (unless otherwise agreed), promptly execute all such documents and do all such acts and things as the other Party may from time to time reasonably require in order to give full effect to this Agreement, including: (a) the formal recordal or registration of any licence, assignment, or other transaction contemplated by this Agreement at any patent office, intellectual property registry, or other relevant authority in any jurisdiction; and (b) any other act reasonably necessary to give effect to the parties’ intentions under this Agreement. Neither Party shall be obliged under this clause to take any action that would require it to incur material expenditure, unless the requesting Party agrees to reimburse such expenditure in advance.
[bookmark: _Toc226054937]Governing Law
This Agreement shall be governed by the laws of England and Wales, and the courts of England and Wales shall have exclusive jurisdiction.
[bookmark: _Toc226054938]Independent Contractors
The parties are independent contractors, and nothing in this Agreement creates a partnership or a joint venture. 
[bookmark: _Toc226054939]No Third Party Rights
A person who is not a party to this Agreement shall have no right to enforce any term under the Contracts (Rights of Third Parties) Act 1999.
[bookmark: _Toc226054940]Costs
Each Party shall bear its own legal and professional costs.
National Security and Investment Act 2021
Each Party shall comply with the National Security and Investment Act 2021 (“NSI Act”). Where either Party determines that this Agreement constitutes a notifiable acquisition under the NSI Act, the Party that is the acquirer for the purposes of the NSI Act shall be responsible for making the mandatory notification. Where neither Party considers a mandatory notification to be required, the Parties shall cooperate in good faith to consider whether a voluntary notification is appropriate and, if so, shall agree which of them is best placed to submit it, each Party providing the other with reasonable assistance in that process.
[bookmark: _Toc226054941]Data Protection
Each Party shall comply with the UK GDPR, and the Data Protection Act 2018. 
The parties acknowledge that: each acts as an independent controller,
unless otherwise agreed in writing. 
Where either Party processes personal data: a) it shall do so lawfully, fairly and transparently; and b) it shall implement appropriate technical and organisational measures.
Each Party shall ensure appropriate security of personal data, and protect against unauthorised access or loss. 
In the event of a personal data breach the affected Party shall notify the other without undue delay, and the Parties shall cooperate to mitigate impact.
Where personal data is transferred outside the UK appropriate safeguards shall be implemented. 
Dispute Resolution
In the event of a dispute, the following process shall apply: (a) the parties shall attempt to resolve the dispute through good faith negotiations at the operational level within 20 Business Days of written notice of the dispute; (b) if unresolved, senior officers of each Party shall meet (in person or by videoconference) within a further 20 Business Days in an attempt to reach resolution; (c) if still unresolved, either Party may refer the matter to expert determination by serving written notice on the other. The expert shall be jointly selected within 10 Business Days of that notice; failing agreement, either Party may apply to the Licensing Executives Society (Britain and Ireland) to nominate a suitably qualified independent expert. The expert shall conduct the determination on the basis of written submissions from the Parties and shall issue a reasoned decision within 30 Business Days of receiving final submissions. Save in the case of manifest error, the expert’s decision shall be final and binding. Each Party shall bear its own costs; the expert’s fees shall be shared equally unless the expert directs otherwise.
[bookmark: _Toc226054943]Notices
Any notice shall be in writing, delivered by hand, courier, or email. 
Notices shall be sent to the addresses set out at the start of this Agreement (or as updated).
Notice shall be deemed received: a) if delivered by hand: on delivery; b) if by courier: next Business Day; c) if by email: at the time of transmission provided that no 'out of office' or 'delivery failure' notification is received by the sender.
[bookmark: _Toc226054944]Entire Agreement
This Agreement constitutes the entire agreement between the parties and supersedes all prior agreements.
Each Party acknowledges that it has not relied on any statement not set out in this Agreement.
If any provision is held to be invalid, it shall be modified to the minimum extent necessary, and the remainder of the Agreement shall remain in full force and effect.
[bookmark: _Toc226054945]Assignment of Rights by the Company
The Company may assign, transfer, charge or otherwise dispose of its rights under this Agreement: a) an Exit Event; b) to an Affiliate; c) as part of a corporate reorganisation, merger, or restructuring; without requiring the prior consent of the University, provided that the assignee agrees in writing to be bound by the terms of this Agreement. 
[bookmark: _Toc226054946]Assignment of Rights by the University
The University may assign its rights to any successor body, or to an entity established to hold or manage its intellectual property, provided that such assignee assumes, and is capable of discharging, the University’s obligations. 
University Response Times
Where this Agreement (or any reasonable spin-out formation or financing matter contemplated by it) requires the University’s consent, approval, signature, or other administrative action, the University shall use reasonable endeavours to respond within: (a) 10 Business Days for routine consents (including consents to sub-licences, assignments to Affiliates, share-issue mechanics, and Sub-Licensee step-in matters); (b) 15 Business Days for signature of routine ancillary documents (including consents, side letters, novations, and Continuation Licence drafts); and (c) 30 Business Days for matters that genuinely require University board, committee, or senior officer approval, including any sign-off needed for fundraising rounds, exits, or material sub-licences. Where the University reasonably anticipates that it cannot meet a target above, it shall notify the Company in writing as soon as practicable of the expected response date and the reasons. If the University fails to respond within the relevant target period and has given no such notice, and the Company has chased the request in writing at least once, the relevant consent or approval shall be deemed given for the purposes of this Agreement, save in respect of matters that, as a matter of law or the University’s charity status, cannot lawfully be deemed.
Where a clause in this Agreement has a specific timeframe for a University response, then that specific timeframe prevails over this general clause.
Founder Equity Allocation and Independent Advice
The Company shall procure that, on or before the Commencement Date, each Founder delivers to the University a signed Founder Equity Allocation Document. The Document captures, in plain English: (i) the percentage of the Company’s fully diluted share capital held by that Founder at the Commencement Date; (ii) the methodology the Founders have used to determine the allocation among themselves (equal split; weighting by inventive contribution; weighting by ongoing commitment to the Company; a hybrid; or other, with a short reason in each case); and (iii) the Founder’s confirmation that, on that basis, the Founder considers the allocation fair. The Documents are confidential between the Founders, the Company and the University, save that anonymised summary information may be included in any reporting under the Spinout Register Reporting clause.
Spinout Register Reporting
The University shall provide anonymised aggregate data on the spin-out (including but not limited to: the Commencement Date; the broad sector of the Licensed Rights; whether a Qualified Financing has occurred; cumulative external investment raised; cumulative Licensed Product revenue band; and headcount band) to the UK Spinout Register (published by the Higher Education Statistics Agency (HESA) in partnership with Research England) or any successor publicly-supported register from time to time. Where the University elects to provide such data, the Company shall offer reasonable support, including by reviewing draft submissions for factual accuracy in respect of the Licensed Rights, the Agreed Royalty Percentage, and the University’s equity position. No personal data of any Founder shall be included in any such submission without that Founder’s prior written consent. 
[bookmark: _Toc226054950]General Compliance
Each Party shall comply with all applicable laws, including: a) the UK Bribery Act 2010; b) the Modern Slavery Act 2015; and c) applicable export control laws.
Without limitation, the Company shall comply with: a) all laws applicable to the development, manufacture and sale of Licensed Products; b) all regulatory approvals required for commercialisation; and c) all health and safety requirements.
[bookmark: _Toc225940544]The University shall have no responsibility for regulatory compliance of Licensed Products or obtaining approvals or certifications. 
Reputational Conduct
The Company shall refrain from and shall procure that its Affiliates refrain from the specific Prohibited Actions that the University considers will bring it into disrepute. If the University alleges a breach of this clause, it shall first notify the Company in writing setting out the alleged harm in reasonable detail. Where the Company disputes whether the threshold has been met, either Party may refer that question to independent expert determination under the Dispute Resolution clause before any notice of material breach may issue. If the threshold is not disputed, or is confirmed by an expert, the University shall notify the Company in writing and the Parties shall negotiate in good faith for a period of 30 days to agree remedial steps. Persistent failure to take agreed remedial steps shall constitute a material breach of this Agreement entitling the University to terminate in accordance with the Termination for Material Breach clause, provided that the University’s right to terminate under this clause shall not apply following the occurrence of the Assignment Trigger, after which date any concerns regarding the Company’s conduct shall be addressed through the University’s rights as shareholder rather than as licensor.

[bookmark: _Toc226054951]Execution
[bookmark: _Toc225940565]This Agreement may be executed in counterparts each of which constitutes an original. 
EXECUTED as a DEED by [UNIVERSITY NAME]
acting by:
Signature: __________________________
Name: _____________________________
Title: ______________________________

[bookmark: _Toc225940566]EXECUTED as a DEED by [COMPANY NAME] LIMITED
acting by:
Director Signature: __________________
Name: _____________________________
Director Signature: __________________
Name: _____________________________




SCHEDULE 1 – University Patents
	Title:
	<Patent Title>

	Inventors:
	Lead Inventor:
Other Inventors:

	Filing Number(s):
	

	Filing Date:
	

	Target patenting jurisdictions (subject to update by mutual written agreement of the Parties):
	USA, Europe, China







SCHEDULE 2 – Licensed Technology

	File
	Description
	Contributors
	Funding Sources
	Third party software if any
	Notes

	Unique Code
	
	
	
	 
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	





SCHEDULE 3 – Initial Capitalisation
	Shareholder
	Shareholding
	UD%
	FD%

	The University
	
	
	5%

	Founder 1
	
	
	

	Founder 2
	
	
	

	Founder 3
	
	
	

	Option Pool
	
	
	15%
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