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This Agreement is made on the Commencement Date by and between the Licensee, a company whose registered address is stated on page 1 and Cambridge Enterprise Limited, a company incorporated in England and Wales (registered number 1069886) whose registered address is at The Old Schools, Trinity Lane, Cambridge CB2 1TN, UK.

RECITALS:

(A) CE is a company wholly owned by The Chancellor, Masters and Scholars of the University of Cambridge.

(B) The Creator has developed the Cell Line that produces or secretes monoclonal antibodies, and Technical Information relating to the said Cell Line which was subsequently assigned to BTG.
(C) CE has obtained from BTG the right to grant licences to the Cell Line and Technical Information.
(D) The Licensee and its Affiliates wishes to acquire rights to the Cell Line and the Technical Information to enable the manufacture and commercialisation of Licensed Products in the Field and in the Territory, in accordance with the provisions of this Agreement.
1 Definitions and Interpretations
1.1 Definitions
In this Agreement, the following words have the following meanings:

“Affiliate” 
in relation to a Party, means any entity or person which controls, is controlled by, or is under common control with that Party.  For the purposes of this definition, “control” shall mean direct or indirect holding or control of a majority of either voting rights or rights to distribution of profit attaching to the share capital, stock or other participating interest (or, outside a Party’s home territory, such lesser percentage as is the maximum, permitted level of foreign investment). 
“Agreement” 
this document including its Schedule.

“Anniversary”
an anniversary of the Commencement Date.

“BTG”
BTG International Ltd
“Cell Line” 
hybridoma cell line producing LP1 antibodies raised against Herpes Simplex Virus Type-1 and Type-2 tegument protein VP16, which are mouse monoclonal antibodies of the IgG1 isotype.
“Commencement Date”
the date on which CE signs this Agreement.
“Confidential Information” 
any information marked confidential obtained directly or indirectly by one Party from the other Party. 
“Creator”
Prof. Anthony Minson.
“Field” 
use as research reagents only and specifically excludes therapeutic, diagnostic and human uses.
 “Licensed Product” 
any product including reagents or other substances derived directly or indirectly from the Cell Line but excluding the Cell Line itself, which the Licensee and its Affiliates sells, supplies or makes available anywhere in the Territory.
“Net Sales Value” 
either


(a) the price of Licensed Products invoiced in arm’s length transactions to independent third parties exclusively for money or;


(b) the price that would have been invoiced if it had been such a transaction


and in both cases without deduction of any commission paid to a third party but less the following permitted deductions:


(i) arm's length trade discounts or credits given; and


(ii) provided the amounts are separately charged on the relevant invoice, any costs of packaging, insurance, carriage and freight, any value added tax or other sales tax, and any import duties or similar applicable government levies.

“Parties” 
CE and the Licensee, and Party shall mean either of them.
“Payment Period”
the payment periods specified in Schedule 1.
“Receipt Date”
the earlier of the date on which the Cell Line is received by the Licensee, or 5 working days beginning on the date which the Cell Line is dispatched.
	


“Royalty” 
the royalty specified in clause 5.2.
“Technical Information”
technical information of the Creator which relates directly to the Cell Line or Licensed Product which exists at the Commencement Date, some of which may be Confidential Information.
“Term”
the period specified in clause 7.1.
“Territory” 
world‑wide.

“University”
the Chancellor, Masters and Scholars of the University of Cambridge
1.2 Interpretation
In this Agreement (except where the context otherwise requires):

(a) any reference to a clause or schedule is to the relevant clause of or schedule to this Agreement and any reference to a sub-clause or paragraph is to the relevant sub-clause or paragraph of the clause or schedule in which it appears;

(b) the clause headings are included for convenience only and shall not affect the interpretation of this Agreement; 

(c) any reference to “person” or “persons”  includes natural persons, firms, partnerships, companies, corporations, associations, organisations, governments, states, foundations and trusts (in each case whether or not having separate legal personality); 

(d) the singular includes the plural and vice versa; and
(e) words preceding "include", "includes", "including" and "included" shall be construed without limitation by the words which follow those words.
1.3 Schedules
The schedules form part of this Agreement.  If a provision of a schedule is inconsistent with a provision of this Agreement, the latter prevails.

2 Grant of rights
2.1 Licences

CE hereby grants to Licensee and its Affiliates subject to the provisions of this Agreement a non-exclusive licence to use the Cell Line and Technical Information to manufacture, sell, supply and make available Licensed Products on which Royalties are payable under this Agreement only in the Field in the Territory.
For the avoidance of doubt, the Licensee and its Affiliates shall have no right to sell, supply or make available the Cell Line to any third party under this Agreement.
2.2 Sub-licensing

The Licensee shall have no right to grant any sub-licence under this Agreement.
2.3 Affiliates

The Licensee shall be responsible for its Affiliates’ conduct as if any breach had been that of Licensee under this Agreement and the Licensee shall indemnify CE against any loss, damages, costs, claims or expenses which are awarded against or suffered by CE as a result.

2.4
Reservation of rights
Except for the rights expressly set out in clause 2, no licence is granted by CE and all rights, title and interest in and to the Cell Line and the Technical Information throughout the world now or hereafter are and shall remain the exclusive property of CE, the University, BTG and/or Creators. 

3 Non-disclosure
3.1 Confidentiality

No Confidential Information disclosed by one party (“Disclosing Party”) to the other party (“Recipient Party”) under this Agreement may be disclosed by the Recipient Party to any person except:
(a) employees, officers, directors, auditors, subcontractors or Affiliates of the Recipient Party or the University requiring the Confidential Information for the purposes of this Agreement; 
(b) with the prior written consent of the Disclosing Party which consent may be given or withheld in its absolute discretion; or
(c) if the Recipient Party is required to do so by law (including the Freedom of Information Act 2000) or stock exchange. 

3.2 Use of Confidential Information

No Confidential Information of the Disclosing Party may be used by the Recipient Party for any purpose other than the performance of the Recipient Party’s obligations or the exercise of the Recipient Party’s rights under this Agreement. 

3.3 Disclosing Confidential Information

Any Party disclosing Confidential Information under clause 3.1(a) or 3.1(b) must use all reasonable endeavours to ensure that persons receiving Confidential Information from it
(a) do not disclose or use the Confidential Information except in the circumstances permitted in clauses 3.1 and 3.2;
(b) sign a written confidentiality undertaking in terms at least as restrictive as those binding the Recipient Party

3.4 Exceptions to confidentiality obligations

Clauses 3.1, 3.2 and 3.3 do not apply to Confidential Information which:
(a) is in or becomes part of the public domain other than through breach of this Agreement or an obligation of confidence owed to the Disclosing Party;
(b) the Recipient Party can prove by contemporaneous written documentation was already known to it at the time of disclosure by the Disclosing Party (unless that knowledge arose from disclosure of information in breach of an obligation of confidence).

3.5 Return of Confidential Information and survival of confidentiality obligations

(a) The Recipient Party must return promptly to the Disclosing Party if so requested all documents or other materials containing or referring to Confidential Information which are in the Recipient Party’s possession, power or control or in the possession, power or control of persons who have received Confidential Information from the Recipient Party under clause 3.1(a) or 3.1(b).
(b) The provisions of clauses 3.1 to 3.5 inclusive will survive the expiry or earlier termination (for whatever reason) of this Agreement for a period of three years.
4 Supply and Validation

4.1 Supply of Cell Line

The Cell Line and Technical Information relating to the Cell Line will be sent to the Licensee via courier.
4.2 Licensee’s Validation

The Licensee shall have sixty (60) days from the Receipt Date to test and validate the Cell Line for production of Licensed Products.  The Licensee shall notify CE of the test results as soon as they are obtained. If the Cell Line and/or Licensed Products fail the validation, the Licensee may attempt to remake Licensed Products. If the Licensee is unwilling or unable to do so, the Licensee shall destroy any Cell Line, Licensed Products and testing materials received from CE and this Agreement shall be deemed to have terminated without any liability arising on either side except under clause 5.1(a).
5 Payments
5.1 Reimbursement of supply costs and initial payment
(a) The Licensee shall pay to CE non-refundable costs incurred by CE, the Creator or the University in the supply to the Licensee of the Cell Line and Technical Information.

 (b) 
The Licensee shall not distribute any Licensed Products prior to payment to CE of the initial non-refundable, non-deductible sum of £1000 (one thousand pounds sterling).
5.2 Royalties on Licensed Products
(a) The Licensee shall pay CE a royalty of 15% (fifteen per cent) of the Net Sales Value of each Licensed Product invoiced by the Licensee or Affiliate.
5.3 Payment terms
(a) Payments shall be made in accordance with Schedule 1 Part A. 

(b) All consideration and any other monies due under this Agreement are exclusive of Value Added Tax which where applicable shall be paid by the Licensee to CE.  All payments shall:

(i) be made in pounds sterling by telegraphic transfer to the account of Cambridge Enterprise Ltd at Barclays Bank of 9-11 St Andrews Street, Cambridge CB2 3AA, sort code: 201719, account number 90532215; 

(ii) in the event of a change in the national currency of the United Kingdom, be converted from pounds sterling into the new national currency of the United Kingdom at the buying rate of such new currency as quoted by Barclays Bank plc in London on the day when such currency change comes into force; 

(iii) in the case of monies received by the Licensee from sales in a currency other than pounds sterling, be calculated in the other currency and then converted into the national currency of the United Kingdom at the buying rate of such other currency as quoted by Barclays Bank plc in London as at the close of business on the last business day of the Payment Period with respect to which the payment is made; 

(iv) be made by the due date, failing which CE may charge reasonable debt recovery costs together with interest on any outstanding amount on a daily basis, compounded quarterly, from the day after the due date until payment at the statutory rate in force on the due date under the Late Payment of Commercial Debts (Interest) Act 1998; and

(v) be made in full without deduction of taxes, charges or duties, including bank charges or income tax.
5.4 Financial reports

Each payment shall be accompanied by a financial report with details as in Schedule 1 Part B.  
5.5 Records

(a) The Licensee shall keep at its normal place of business and cause its Affiliates similarly to keep all information used to calculate payments due to CE under this Agreement including detailed and up to date records and accounts showing the quantity, description and value of Licensed Products sold by it and its Affiliates.  The Licensee shall keep these records separate or otherwise make them extractable easily from its other business records and shall not dispose of them until after the sixth anniversary of their creation.

(b) The Licensee shall make such information available, on reasonable notice, for audit during business hours by CE's duly authorised representative for the purpose of verifying the accuracy of any report given by the Licensee to CE under this clause 5.  The representative shall be required to keep confidential all information learnt during any such inspection, and to disclose to CE only such details as may be necessary to report on the accuracy of the Licensee's financial reports.  CE shall be responsible for the representative's professional charges unless the representative certifies that there is an inaccuracy of more than 5 % in any financial statement, in which case the Licensee shall pay the charges in respect of that inspection.  The Licensee shall pay any underpayment reported by the representative within 30 days of receipt of CE's invoice requiring payment for the same.

6 Warranties and Liability
6.1 Status of Cell Line


The Licensee acknowledges that the Cell Line is provided “as is” and specific results cannot be guaranteed.

6.2 No representations or warranties

CE makes no representations or warranties of any kind, express or implied, concerning the Cell Line including (i) as to the satisfactory quality or fitness for a particular purpose (ii) as to the absence of latent or other defects, whether or not discoverable (iii) that it is non-toxic or non-hazardous (iv) that the exploitation of any Licensed Product will not infringe any patents or other intellectual property rights of a third party. All conditions, warranties or other terms implied by statute or common law are excluded from this Agreement to the fullest extent permitted by law.  

6.3 Liability and indemnity

(a) The limitations and exclusions in this Agreement shall not apply in respect of claims for personal injury or death caused by negligence of CE, the University, the University’s employees or students, the Creator or in respect of fraud or fraudulent misrepresentation.

(b) CE’s liability, whether in contract, tort or howsoever arising, shall be limited to the total payments received under clause 5. In no circumstances shall CE, the University, the University's employees, students or the Creator be liable for any indirect, incidental, consequential damages, including without limitation any loss of profits, revenue, business opportunity or goodwill.
(c) The Licensee shall indemnify CE, the University, the University's employees, students and Creator in full against all liability, loss, damages or expenses, including legal and other professional fees and expenses, howsoever arising (including in contract, tort, negligence or for breach of statutory duty or misrepresentation) from or in connection with any claim or threatened claim by any third party relating to or arising from the use by the Licensee or any of its Affiliates of the Cell Line and Technical Information or otherwise in connection with the manufacture, use or sale of or any other dealing in any of the Licensed Products by the Licensee or any of its Affiliates.  Nothing in this sub-clause shall prevent the Licensee recovering from CE, subject to the exclusions and limitations set out in this Agreement, damages due to the Licensee for default by CE of any of its obligations under this Agreement.
6.4 Insurance 

Without limiting its liability under clause 6.3, during the term of this Agreement and for two (2) years thereafter, the Licensee shall, at its own cost, effect and maintain in force with reputable insurers, adequate product liability insurance in respect of the Licensed Products and their storage, manufacture, use and supply and shall provide evidence of such insurance to CE on request. Such insurance shall include an indemnity to principals clause in favour of CE and the University; but may be limited in respect of one claim provided that such limit must be at least £5 million.
7 Duration and Termination
7.1 Commencement and termination by expiry 
This Agreement, and the licences granted hereunder, shall come into effect on the Commencement Date and, unless terminated earlier in accordance with this clause 7, shall continue in force until the 5th Anniversary of the Commencement Date or 27th April 2025 whichever is the sooner and on such date this Agreement and the licences granted hereunder shall terminate automatically by expiry. This Agreement may be extended by written agreement between the Parties hereto.
7.2 Early termination by the Licensee
The Licensee may terminate this Agreement at any time on 60 days’ notice in writing to CE.
7.3 Early termination by CE

CE may terminate this Agreement with immediate effect by giving written notice to Licensee, if BTG terminates CE’s rights.
7.4 Early termination by either Party
Without prejudice to any other right or remedy, either Party may terminate this Agreement at any time by notice in writing to the other Party, if 

(a) the other Party has materially breached this Agreement (and for the avoidance of doubt non-payment by the Licensee under clause 5 shall be deemed a material breach) and, in case of a remediable breach other than a persistent breach, has failed to remedy that breach within thirty days of the date of service of a written notice from the other Party specifying the breach and requiring that it be remedied; or

(b) the other Party ceases to carry on business, is unable to pay its debts when they fall due, is declared bankrupt, or an order is made or a resolution passed for the winding up of that other Party or for the appointment of an administrator, receiver, liquidator or manager of that other Party.

7.5 Consequences of termination

(a) Upon termination of this Agreement for any reason:
(i) the Licensee and its Affiliates shall destroy the Cell Line and Licensed Products in its possession or control; and
(ii) each Party shall return to the other (or destroy at the other’s request) all Confidential Information disclosed to it by the other and all materials containing any Confidential Information in its possession or control including, in the case of the Licensee, in the possession or control of its Affiliates.
(b) The expiry or termination of this Agreement does not affect any rights or obligations of either Party which have arisen or accrued up to and including the date of expiry or termination including the right to payment under this Agreement.

(c) Clauses 2.3, 2.4, 3, 5 (in respect of payments due on or before termination), 6, 7.5, 8 and 9 survive expiry or termination (for whatever reason).
8 Dispute Resolution
The Parties agree that should any dispute arise between them in relation to this Agreement, they shall meet as soon as practicable and negotiate in good faith with a view to resolving the dispute.

If the Parties are unable to settle any dispute by negotiation within 28 days the Parties will attempt to settle it by mediation in accordance with the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure.

To initiate a mediation a Party must give notice in writing to the other Party, requesting a mediation in accordance with this clause 8.

Nothing in this clause 8 shall prevent either Party from applying for injunctive relief to restrain any actual or potential breach of this Agreement.

9 General
9.1 Force Majeure
(a) Notwithstanding any other provision of this Agreement, no Party need act if it is impossible to act due to force majeure, meaning any cause beyond its control (including war, riot, natural disaster or law taking effect after the date of this Agreement).  A Party affected by force majeure agrees to notify the other Party promptly after it determines that it is unable to act.

(b) A Party has no responsibility or liability for any loss or expense suffered or incurred by the other Party as a result of its not acting for so long as the force majeure under clause 9.1 continues.  However, the non-performing Party agrees to make reasonable efforts to avoid or remove the circumstances giving rise to the force majeure and agrees to continue performance under this Agreement promptly when they are removed.
9.2 Assignment
(a) Save as provided by clause 9.2(b) and 9.2(c) neither Party may assign, transfer, charge or deal in any other manner with this Agreement nor purport to do so without the prior written consent of the other Party.

(b) CE may assign the whole or any of its rights and obligations under this Agreement provided that CE’s assignee shall undertake to be bound by and perform CE’s obligations under this Agreement. CE shall notify the Licensee of any assignment under this Agreement.

(c) The Licensee may assign all its rights and obligations under this Agreement where the assignment is connected with the transfer of all or substantially all of the Licensee's assets to a single purchaser and provided such purchaser undertakes to CE to be bound by and perform the obligations of the Licensee under this Agreement and is capable of performing such obligations.  The Licensee shall notify CE of any such assignment.

9.3 Invalid Clauses
If the whole or any part of a provision of this Agreement is void, unenforceable or illegal in a jurisdiction it is severed for that jurisdiction.  The remainder of this Agreement has full force and effect and the validity or enforceability of that provision in any other jurisdiction is not affected.  This clause has no effect if the severance alters the basic nature of this Agreement or is contrary to public policy.

9.4 Notices
Any notice to be given under this Agreement shall be in writing and delivered by hand, prepaid registered post or facsimile to the other Party at the address or fax number set out below or to such other address or fax number as either Party may specify in writing to the other.

	Notices to CE
	Director, Cambridge Enterprise Ltd,

University of Cambridge

Hauser Forum

3 Charles Babbage Road

Cambridge

CB3 0GT
Fax number: +44 (0) 1223 763753

	Notices to Licensee
	To its registered address as stated on page 1 marked for the attention of the Chief Executive or such other address as may be intimated from time to time in writing by the Licensee to CE.


Notices are deemed to have been given:

(a) if delivered by hand, at the time of the delivery unless delivered after 5pm in the place of receipt or on a non-business day, in which case the notice is deemed to have been given at 9am the next business day;

(b) if sent by registered post from within the United Kingdom, three business days after posting (or seven  business days if posted from outside the United Kingdom); and 

(c) if sent by facsimile, at the time the facsimile is received shown in the transmission report as the time that the whole facsimile was sent unless received after 5pm in the place of receipt or on a non-business day, in which case the notice is deemed to have been given at 9am the next business day.

9.5 Law and Jurisdiction
This Agreement and any documents to be entered into pursuant to it shall be governed by and construed in accordance with English law and each Party irrevocably submits to the exclusive jurisdiction of the courts of England over any claim or matter arising under or in connection with this Agreement and the documents entered into pursuant to it except that a Party may seek an interim injunction as described in clause 8 in any court of competent jurisdiction.

9.6 Entire Agreement
This Agreement constitutes the entire agreement and understanding of the Parties and supersedes all negotiations, understandings or previous agreement between the Parties relating to the subject matter of this Agreement.  Nothing in this Agreement, including this clause and clause 6.2, shall operate to limit or exclude liability for fraud or fraudulent misrepresentation.

9.7 Third party rights
The University, any University wholly owned subsidiary, the University’s employees, students and the Creators may enforce those terms of this Agreement which expressly confer rights on them, subject to and in accordance with the Contracts (Rights of Third Parties) Act 1999.  Save as aforesaid no term of this Agreement shall be enforceable under that Act by a person who is not a party to this Agreement, but this shall not affect any right or remedy of any third party which exists or is available other than under that Act.  Notwithstanding that any term of this Agreement may be or become enforceable under that Act by a person which is not a party to it, this Agreement may be amended in any respect, or suspended, cancelled or terminated by agreement in writing between the Parties, in each case without the consent of such third party.
9.8 Marking
The Licensee shall mark the Licensed Product or, if not practicable, then any associated packaging or literature, with the Universal Copyright Convention copyright symbol or any other symbol or words required or allowed under the laws of any country to indicate BTG International Ltd. copyright ownership.
9.9 Non-use of names
Unless CE’s prior written consent has been obtained in each case the Licensee shall not use and shall ensure that its Affiliates do not use the name or any adaptation of the name of the “University of Cambridge”, “Cambridge Enterprise Limited” nor of the Creator in any advertising, promotional or sales materials, other than to state that the licence to make and supply the Licensed Products was granted by CE. 
9.10 Legal Compliance
The Licensee shall comply with the following (and any amendment or re-enactment): all statutes, bye laws, regulations, codes of practice, European and other directives and provisions, and all professional rules and standards to be observed and performed in connection with the development, manufacture and sale or making available of Licensed Products.

AGREED by the Parties through their authorised signatories:-

	For and on behalf of

CAMBRIDGE ENTERPRISE LIMITED
	
	For and on behalf of

LICENSEE

	Signed
	
	Signed

	Print name
	
	Print name

	Title
	
	Title

	Date
	
	Date


Schedule 1

Part A: Payment and Report Schedule

	Licensee 
	
	CE Cell Line Number(s):

AB107

	Licensee Invoice Address
	
	

	Licensed Products:
	LP1
	Commencement Date: 



	Payment Periods: 

12 month periods ending on 31st December
	Term:  From the Commencement Date until expiry

	Due date for payment:  

within 30 days of the end of the month in which the payment date specified in the right hand column below falls

(Interest is payable if this period is exceeded.) Royalties on invoices sent between the end of the final Payment Period and termination or expiry of this Agreement shall be due and shall be paid within 30 days of termination or expiry.

	Each payment shall be accompanied by a financial report (as in Part B below).  

	Event
	Payment and reports dates

	Supply costs (see clause 5.1(a))
	Payment Date – the Receipt Date.

	Initial payment (see clause 5.1(b))
	Payment date – Following successful Licensee Validation (60 days from the Receipt Date) or prior to distribution of Licensed Products whichever is earlier.

	Royalties (see clause 5.2)
	Payment date - last day of each Payment Period.

Reports (see Part B below) are to be submitted with Royalty payments within 30 days of the end of each Payment Period.  (Nil returns are required.) 


Part B: Financial Report Format

LICENCE DETAILS
	Only those parts of the form relevant to the payment being made need to be completed.

	Licensee
	CE Cell Line Number(s):

AB107

	Licensee Invoice Address 
	

	Licensed Products known as: LP1
	CE Agreement Number

Commencement Date 



	Payment Periods:  12 month periods ending on 31st December
	

	Royalty Report for the 12 month period to 
	

	ROYALTY REPORT

	Licensee AND Affiliate Royalties:

	Licensed Products
	CE Cell Line Number
	Royalty Rate
	No of units sold
	*Net Sales Value on number of units sold
	£ Royalty Payable 

	
	
	
	
	Local currency
	Conversion rate
	UK currency
	

	[Specific antibody
	ABXXXX
	Example: 10%
	100
	1000 euros
	1 euro is £0.6784
	£678.40
	£67.84]

	LP1
	AB107
	15%
	
	
	
	
	

	TOTAL ROYALTIES due with this Royalty Report:
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