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THE BASIS OF THIS AGREEMENT
This licence agreement is aligned with the UNL dealterms and is a further elaboration of what is agreed on in the term sheet.
TEMPLATE PATENT LICENCE AGREEMENT – NOT BROAD IPR (version October 2025)
It is based on the MVL toolkit 2020  and compliant with current regulations.
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PATENT LICENCE AGREEMENT




THIS AGREEMENT is made and entered into by and between: 

1. [NAME UNIVERSITY], a legal entity governed by Dutch public law (publiekrechtelijke rechtspersoon), having its registered seat at [place], registered with the trade register of the Netherlands Chamber of Commerce under number [number]  (the “Licensor”); 

and 

2. [NAME COMPANY], a company organised under Dutch law, whose corporate seat is at [place], registered with the trade register of the Netherlands Chamber of Commerce under number [numbers] (the "Licensee"), 


WHEREAS: 

A. Licensor has unique expertise in the field of [academic field], developed within the department of [name department] of the faculty of [name faculty] of Licensor; 

B. Licensor’s employees made certain inventions while conducting their academic research, resulting in intellectual property rights [OPTIONAL: and generated certain technology]; 

C. Licensor is committed to the policy that its research results, ideas and insights should have societal impact; 

D. Licensor aims to make products and/or processes based on Licensor’s research results, ideas and insights widely available to maximize public benefit; 

E. Licensor has drafted and submitted [a] patent application[s] for the disclosed invention[s]; 

F. Licensee is a start-up company incorporated to exploit the invention(s); 

G. Licensee conducts a business in the field of [description]; 

H. Licensee wishes to obtain a licence to the patent application[s] [OPTIONAL: and generated certain technology] from Licensor related to the invention[s]; 

I. Licensee wishes to develop, manufacture, perform, practice, use, and sell in the market products and/or processes with the use of the invention[s]; and 

J. Licensor wishes to grant a licence to Licensee in accordance with the terms of this agreement. 




THE PARTIES HAVE THEREFORE AGREED AS FOLLOWS:
[bookmark: _Ref184200161]
DEFINITIONS & INTERPRETATION
[bookmark: _Ref184296309]In this Agreement, the capilized terms have the meaning ascribed to it in Schedule 1.1.
The schedules specified below (each a “Schedule” and jointly the “Schedules”) will be attached to the Agreement and form an integral part thereof: 
Schedule 1.1: Definitions list; 
Schedule 2.1: Licensed Patents [OPTIONAL: and Licensed Technology];
Schedule 6.1: Historical Patent Costs;
Schedule 14.3: Contact details and addresses.
Headings and titles in this Agreement are for convenience only and do not affect the interpretation, performance or enforcement of its provisions. 
English language words used in this Agreement are intended solely to describe Dutch legal concepts. Any interpretations based on English law or other foreign legal systems shall be disregarded. 
Words indicating the singular shall also include the plural, and vice versa. Words referring to one gender shall include the other gender.
GRANT OF RIGHTS
[bookmark: _Ref167375189]Subject to the terms and conditions of this Agreement, Licensor hereby grants Licensee and Licensee hereby accepts an Exclusive Licence to make, have made, use, put on the market, import, export, offer to sell and sell, hire out or deliver the Licensed Products and Processes and use the technology described in the Licensed Patents or otherwise deal in it as part of Licensee’s business (the “Patent Licence”).
Licensee is entitled to record the Patent Licence in registers at its own expense. The Parties shall provide each other with the necesarry documents and signatures to complete the recording.
The Patent Licence granted also extends to Licensee’s Affiliates, under the condition that Licensee shall be fully responsible for compliance by its Affiliates with this Agreement. Licensee shall be the central point of contact on behalf of its Affiliates.
[bookmark: _Ref210998058]At all times, Licensor retains an Academic Licence.
[bookmark: _Ref167370795][bookmark: _Ref210643197][OPTIONAL: Licensor hereby grants to Licensee and Licensee hereby accepts a Non-Exclusive Licence to use the Licensed Technology (the “Technology Licence”).]  
SUBLICENCE 
Licensee is entitled to grant sublicences to non-Affiliates on no less strict conditions than this Agreement.
Any sublicence granted by Licensee to a sublicensee must be in writing and must comply with this Agreement, all applicable laws and legislations, including export control laws and sanction and embargo regulations as applicable [NOTE: verify applicability]. [OPTIONAL: Licensee is aware that the technology described in the Licensed Patents might concern dual use technology.] Any sublicence which contains terms and conditions which are not in compliance with the terms of this Agreement shall require the prior written approval of Licensor. Licensee hereby undertakes that it shall be fully responsible and liable for sublicensee’s actions and non-actions relevant to this Agreement. Licensee has the burden of proof that its sublicensees comply with all requirements that follow from this Agreement. 
Licensee shall submit a copy of each sublicence agreement and any later amendments to the Licensor within 30 calendar days of execution.
Each sublicence will automatically terminate upon termination or expiration of this Agreement. 
Licensee shall be fully responsible for any breach of a sublicence agreement by any sublicensee or sublicensee thereof that results in a material breach of this Agreement. Licensee shall either (i) remedy such breach (if capable of remedy) within 90 calendar days after having become aware of it, or (ii) enforce its rights by terminating such sublicence agreement in accordance with the terms thereof. 
[bookmark: _Ref210384456]FINANCIAL COMPENSATION 
At the Effective Date Licensee has issued [amount] shares in the total issued share capital of the Licensee to [university holding company] as specified in the [deed of incorporation OR deed of issuance dated [date]] of Licensee, representing [##] % of the total issued share capital of Licensee. The issued shares to [university holding company] are to be considered payment from Licensee to Licensor for the License granted and optional assignment of the Licensed Patents, if applicable, as described in this Agreement. 
ANTI-SHELVING, MILESTONES & DILIGENCE 
[bookmark: _Ref167371590]Licensee acknowledges that Licensor aims to turn scientific knowledge into high-potential products and services. Licensee shall use Diligent Effort to research, develop, manufacture, market or sublicense to effect introduction of Licensed Products and Processes into the market as soon as reasonably practicable, consistent with sound and reasonable business practice and judgment (the “Commercialization process”). Thereafter Licensee shall endeavour to keep the Licensed Products and Processes available to the public. In addition, Licensee will meet the following milestone(s) (the “Milestones”) within the Milestone Period, and notify Licensor in writing as the Milestones are met:
· a cumulative net sales amounting to at least € 500,000, excluding grants and subsidies OR venture capital or other equity investment of at least € 500,000. Convertible loans and comparable instruments are not included, unless the amount of such instrument is converted into equity, in which case it counts as an equity investment;

· OPTIONAL: technology milestone (e.g. certification).	
 
Licensee shall maintain accurate records and supporting documentation of the use of the Licensed Patents [OPTIONAL: and Licensed Technology] and the development, production and/or use, including efforts thereto, of Licensed Products and Processes and/or sold under this Agreement, as well as achievement of Milestones.
If Licensee stops its Commercialization process with no intention to resume, it shall notify Licensor in writing within 90 calendar days, providing reasons for the discontinuation. In the event Licensee has not fulfilled its Diligent Effort obligations, Licensee will be in a material breach (tekortkoming in de nakoming) which is subject to immediate termination in accordance with article 12 (Term & Termination).
When Licensee has not met the Milestones within the Milestone Period upon written notice of the Licensor, the Parties shall review the relevant Milestones and may agree on a new and reasonable deadline for the Milestones, which deadline will be firm (fatale termijn). In the event this (adapted) deadline has not been reached, Licensee will be in a material breach (tekortkoming in de nakoming) which is subject to immediate termination in accordance with article 12 (Term & Termination).
On a regular basis the Parties will discuss, where relevant Licensee’s progress regarding the Commercialization Process, including: 
· the development of the Licensed Products and Processes by Licensee, Affiliates and its sublicensee(s) if applicable;

· the achievement of Milestones;

· events with a material impact on the development of the Licensed Products and Processes;

· evolution of the Licensee and its Affiliates and sublicensees and their businesses with impact on the Licensed Products and Processes; and 

· other information relevant to Licensor to determine the likely success of the development of the Licensed Products and Processes.	

PROSECUTION & MAINTENANCE
[bookmark: _Ref167374845]Upon the earlier of completion of (i) the Milestones, or (ii) the Milestone Period, Licensee shall reimburse Licensor for all reasonable and documented out-of-pocket costs incurred by Licensor, excluding internal costs, in connection with the filing, prosecution and maintenance of the Licensed Patents up to a period of maximum 30 months from the initial filing date (i.e. end of PCT phase) (the “Historical Patent Costs”). An overview of the Historical Patent Costs as of the Effective Date is included in Schedule 6.1 of this Agreement.
Licensee shall reimburse Licensor directly for all reasonable and documented out-of-pocket costs incurred by Licensor, excluding internal costs, after 30 months from the initial filing date (i.e. end of PCT phase) in connection with the filing, prosecution and maintenance of the Licensed Patents, as well as costs related to the national phases of the patent application when the patent application is converted into national patent applications.
Licensor shall consult with Licensee on important steps related to the preparation, filing, and maintenance of the Licensed Patents and shall provide Licensee with (copies of) relevant documents. Licensee shall cooperate fully and sign all necessary papers to help Licensor apply for, manage and maintain the Licensed Patents. Licensee must respond to Licensor’s requests within 14 calendar days. Both Parties shall promptly inform each other of any issues that may affect the preparation, filing, or maintenance of any Licensed Patent.
Licensee can decide not to continue the Licensed Patents in any country. To do this, Licensee must provide Licensor with a 60 calendar days’ written notice. In such cases (i) the Parties shall cooperate to cancel the licence registrations for the cancelled patents in the relevant registers; and (ii) the cancelled patent registrations will no longer be part of the Agreement after the notice period ends, allowing Licensor to reclaim full rights to them in those countries. For the avoidance of doubt, Licensee must still reimburse Licensor for any costs related to the removed countries before the notice period ends.
[bookmark: _Ref167376126]Ultimately 60 calendar days before the end of the PCT phase, Licensee shall select the countries where it wants patent protection. If Licensor needs to pay the application costs upfront, Licensor will send an invoice to Licensee, who will pay it within 30 calendar days. Licensor must receive this payment before proceeding with the patent applications. For countries where the Licensee does not want patent protection, Licensor may still apply at its own expense.
Licensee must give Licensor at least 14 calendar days’ written notice before taking any action seeking to invalidate a Licensed Patent or a declaration of non-infringement. Licensee declares and accepts that this obligation also applies to intended actions of its Affiliates or sublicensees.
After this Agreement ends (as per article 12 (Term & Termination)) Licensor may choose to maintain the Licensed Patents, but it is not required to do so. This also applies if the Licensee fails to pay patent costs or advance payments for national phase applications (as stated in article 6.4). Licensor will not be held responsible for any actions or decisions related to this.
ENFORCEMENT & LITIGATION 
Each Party shall immediately notify the other Party of any act or omission by any third party that it becomes aware of and that can reasonably be regarded as an infringement or a potential infringement of any Licensed Patent.
Nothing in this Agreement shall be construed as an obligation for Licensor or Licensee to take legal action against infringement or potential infringement of the Licensed Patents.
Licensee is entitled to prosecute in its own name and at its own expense all infringements of the Licensed Patents. The Licensee must obtain prior written permission from Licensor before taking any action regarding an infringement, which permission shall not be unreasonably withheld by Licensor.
If Licensee initiates an infringement action, Licensor shall provide reasonable assistance, including lending its name to the proceedings and granting a power of attorney for the Licensee to act on its behalf. This support is conditional on Licensee reimburseing Licensor for all reasonable out of pocket costs.
If Licensor joins the action, both Licensee and Licensor will cover their own costs related to and incurred during the action.
No settlement, consent judgment or other voluntary final disposition of legal proceedings can be made without Licensor’s prior written consent, which shall not be unreasonably withheld. 
Subject to what is agreed between the Parties, costs, recoveries or reimbursements from legal actions will first be used to cover the Parties’ out of pocket costs. Any remaining amount will be shared equally by the Parties.
If Licensee does not take action within 30 calendar days after being noticed by Licensor, Licensor may proceed at its own expense, take control of the case and keep any recoveries. Upon request, Licensee must fully cooperate and provide reasonable assistance to support Licensor in such infringement proceedings, as long as Licensor reimburses Licensee for all reasonable out of pocket costs incurred.
If a declaratory judgment action is brought naming Licensee as a defendant and alleging invalidity of any Licensed Patent, Licensor may at all times elect to take over the sole defence of the action at its own expense. Licensee must fully cooperate and provide reasonable assistance to suport Licensor in connection with any such action, as long as Licensor reimburses Licensee for all reasonable out of pocket costs incurred.
[bookmark: _Ref167370919]TRANSFER 
If and when Licensee has met the Milestones, Licensee shall inform Licensor thereof, substantiated with relevant documents. When the Milestones are met, Licensor shall grant the Licensee the option to acquire the ownership of the Licensed Patents for no additional purchase price other than payment of the Historical Patent Costs. Costs of transfer will be for the account of Licensee. The Parties agree that Licensor shall take all action and execute all documents that may be required to transfer the Licensed Patents to Licensee. Licensee will cooperate and do all acts that may be required and may be requested by Licensor or any third party. All costs after transfer shall be for the account of Licensee. [OPTIONAL: Upon the date of transfer, the term of the Technology Licence will become indefinite.] 
[bookmark: _Ref167376719]CONFIDENTIALITY & PUBLICATIONS 
In relation to the subject matter of this Agreement, the Parties may exchange Confidential Information.
Each Party shall, both during the term of this Agreement and for a period of 5 years thereafter:
a. keep secret and confidential all Confidential Information of the other Party; 

b. use the same degree of care in relation to the Confidential Information of the other Party as it normally uses to avoid disclosure of its own Confidential Information; 

c. only disclose to its officers, employees, representatives, students and contractors, and Affiliates and sublicensees Confidential Information of the other Party if it is reasonably required for fulfilling its obligations or the exercising its rights under this Agreement. The Party must inform them of the confidential nature of the Confidential Information and ensure that they are bound by confidentiality obligations at least as strict as those in this Agreement; and 

d. promptly notify the other of any suspected or actual disclosure of the Confidential Information of the other Party, and take all reasonable steps to prevent, limit or remedy the disclosure. 

The obligation to keep secret and confidential shall not apply to any part of Confidential Information that: 
a. is or becomes published or otherwise part of the public domain, but not as a result of actions by the receiving Party or its Affiliates or sublicensees that violate this Agreement; 

b. is disclosed to the receiving Party or its Affiliates or sublicensees by a third party, provided such information was not obtained by such third party directly or indirectly under an obligation to keep such information confidential; 

c. prior to disclosure under this Agreement, can be shown by written documents to have already been in the possession of the receiving Party or its Affiliates or sublicensees, provided such information was not obtained directly or indirectly under an obligation to keep such information confidential; 

d. can be shown by written documents to have been independently developed by the receiving Party or its Affiliates or sublicensees without breach of any of the provisions of this Agreement or any agreement with the other Party; or 

e. is disclosed by the receiving Party if required by a court order or governmental agency or law. However, the receiving Party must notify the disclosing Party in advance, giving the disclosing Party enough time to seek a protective order or other similar action. The receiving Party must only disclose the portion of the information that is legally required.
 
Licensee acknowledges Licensor’s intention to share research results. However, Licensor agrees not to publish any information included in the Licensed Patents before submitting the intended publication to Licensee if the Licensed Patents have not yet been published in the patent registers (i.e. within 18 months of the priority date). Licensee shall respond within 30 calendar days of receiving the Licensor’s notice with the intended publication. If the Licensee objects, it must provide reasons in writing. If the information could harm Licensee’s business, Licensor shall either delay the publication until the Licensed Patents are published or modify the publication text to avoid harm to Licensee’s business. If Licensee does not respond within the 30-day period, Licensor may proceed with the publication without further delay.
If the Parties have previously concluded a Confidentiality Agreement that agreement shall remain in force in addition to this Agreement. In the event of any inconsistency between that agreement and this Agreement, this Agreement shall prevail. 
Upon termination or expiry of this Agreement, each Party will at the disclosing Party’s request, return or destroy all of the disclosing party’s Confidential Information, based on the disclosing party’s preference, except for 1 copy that may be kept for legal purposes to determine its obligations. This requirement does not apply to Confidential Information stored electronically in computer system backups, as long as it cannot reasonably be isolated for deletion. However, access to such backups must be protected, and the Confidential Information must be destroyed or returned immediately if the backup be restored. 
[bookmark: _Ref167376751]LIABILITY, INDEMNITY & LIMITATIONS OF LIABILITY
[bookmark: _Ref184030060]Licensor will indemnify Licensee for any loss suffered by Licensee arising from any claims against Licensee by third parties related to: 
a. breach by Licensor of any provisions, representations or warranties under this Agreement; 

b. gross negligence or willful misconduct of Licensor, whether by action or inaction; and 

c. any violations by Licensor of applicable law or standards, 

in each case, except to the extent related to breach by Licensee of this Agreement. 

Licensee must promptly notify Licensor in writing if any action or proceedings begins that could reasonably result in a claim for indemnification from Licensee to Licensor due to a third party claim against Licensee. Upon receiving this notice, Licensor has the right to take over the defence and settlement of the action or proceeding. Licensee shall cooperate with Licensor in defending the claim and provide reasonable assistance as needed. 
[bookmark: _Ref184027015]Unless stated otherwise in this Agreement and as allowed by law, Licensor is not liable for any losses – whether direct, indirect, or consequential -such as lost profits or income, damages, claims, or costs (including those from third parties) and regardless of the cause (such as contract, warranty or unlawful act) resulting from Licensee, its Affiliates, or sublicensees using or exploitation the Licensed Patents [OPTIONAL: and Licensed Technology]. In case Licensor is liable, Licensor’s total liability to Licensee is limited to € 25,000. 
Licensor remains (fully) liable for any damages caused by willful misconduct, gross negligence or breach of warranties in this Agreement.
Licensee will indemnify Licensor and its officers, employees, representatives, students and contractors for any loss suffered by Licensor arising from any claims against Licensor by third parties related to:
a. breach by Licensee, its Affiliates and/or its sublicensees of any provisions, representations or warranties under this Agreement; 

b. gross negligence or willful misconduct of Licensee, its Affiliates and/or its sublicensees, whether by action or inaction; 

c. any violations by Licensee, its Affiliates and/or its sublicensees of applicable law or standards; and 

d. the use and/or the exploitation of the Licensed Patents, Licensed Products and Processes [OPTIONAL: and Licensed Technology], by Licensee, its Affiliates and/or its sublicensees; in each case, except to the extent related to breach by Licensor of this Agreement. 

Licensor must prompt notify Licensee in writing if any action or proceedings begins that could reasonably result in a claim for indemnification. Upon receiving this notice, Licensee has the right to take over the defence and settlement of the action or proceeding. Licensor shall cooperate with Licensee in defending the claim and provide reasonable assistance as needed. 
[bookmark: _Ref167376781]REPRESENTATIONS & WARRANTIES 
Except for the representations explicitly stated in this article, Licensor makes no representations and extends no warranties about the Licensed Patents, Licensed Products and Processes [OPTIONAL: and Licensed Technology]. For example: the Licensor does not represent or warrant (i) the validity, enforceability, merchantability and fitness of the Licensed Patents, or (ii) that the patent applications within the Licensed Patents will be granted, or (iii) that the Licensee will not need additional rights, including intellectual property rights from any third party or Licensor, to achieve the intended purpose under this Agreement [OPTIONAL: or (iv) that (part of) the Licensed Technology is or will be made public].
Licensor represents and warrants to Licensee that, at the Effective Date: 
a. all Licensed Patents are in full force and effect, and, to the best of Licensor’s knowledge the Licensed Patents exist and are not invalid or unenforceable, in whole or in part; 

b. Licensor has the full right, power and authority to enter into this Agreement, to perform the activities hereunder, and to grant the Patent Licence granted hereunder; 

c. Licensor has not prior to the Effective Date assigned, transferred, conveyed or otherwise encumbered its right, title and interest in the Licensed Patents, or otherwise granted any rights to any third parties that would conflict with the rights granted to Licensee hereunder; 

d. it is the owner of the Licensed Patents, all of which are free and clear of any liens, charges and encumbrances, and to the best of Licensor’s knowledge no other person, corporate or other private entity, or governmental entity or subdivision thereof, has or shall have any claim of ownership whatsoever with respect to the Licensed Patents; 

e. to the best of Licensor’s knowledge, the exercise of the Patent Licence granted to Licensee does not interfere with or infringe any intellectual property rights owned or possessed by any third party; and 

f. there are no claims, judgments or settlements against or owed by Licensor and no pending to the best of Licensor’s knowledge threatened claims or litigation relating to the Licensed Patents. 	

Licensee warrants and represents that: 
a. it is entitled to enter into this Agreement; 

b. it is able to perform any and all of the obligations that may arise on its part out of this Agreement; 

c. it shall inform Licensor of any (depositary receipts for) shares, options or comparable bonus instruments held by employee(s) and/or advisor(s) of Licensor or their spouses; 

d. it is engaged in the business of developing, manufacturing and selling products in fields related to the Licensed Patents and has considerable experience in the development and marketing of such products; and

e. all activities by or on behalf of Licensee comply with all applicable law and statutory, governmental and regulatory obligations (including without limitation those relating to export and import and to antitrust and competition law) in all relevant (including any foreign) territories.

[bookmark: _Ref167371893]TERM & TERMINATION
This Agreement enters into force on the Effective Date and will terminate upon expiry of the last Valid Claim or – when earlier – up to the date of transfer pursuant to article 8 (Transfer). 
This Agreement may be (partly) terminated: 
a. if so explicitly stipulated in any provision in this Agreement; 

b. upon mutual written agreement between the Parties; 

c. for convenience at any time by Licensee by giving 6 months’ written notice; 

d. with immediate effect by Licensor on written notice in the event Licensee has made a false statement, or omitted a material fact in any report or statement required by this Agreement;

e. with immediate effect by Licensor on written notice in the event Licensee fails to pay any sums due under this Agreement by the due date and Licensee does not remedy that breach within 90 calendar days after receiving written notice. This is without prejudice to any other rights that the Parties may have regarding late payment; 

f. with immediate effect by Licensor on written notice in the event Licensee or one of its Affiliates, or one or more of their key employees, acts in a manner which in the opinion of Licensor conflicts with the nature of Licensor’s role or negatively impact its good standing (including but not limited to bribery, unethical behaviour, endangering the health or lives of people, criminal carelessness, criminal offenses by itself or key employees, working with parties who can reasonably be assumed to wish to undermine society, or taking money from such parties); 

g. with immediate effect by each Party on written notice in the event of a material breach of the other under this Agreement and the breaching Party does not remedy that breach (if capable of remedy) within 90 calendar days after receiving written notice; and 

h. with immediate effect by each Party on written notice in the event that the other Party becomes insolvent, or ceases trading, or commits an act of bankruptcy or is adjudicated bankrupt or enters into liquidation, whether compulsory or voluntary, other than for the purposes of an amalgamation or reconstruction, or makes an arrangement with its creditors or petitions for an administration order or has a receiver or manager appointed over all or any part of its assets or generally becomes unable to pay its debts.

Expiration or termination of this Agreement will not release the Parties of obligations which have accrued prior to such expiration or termination. 
Provisions of this Agreement that are naturally intended to continue even after the Agreement expires or is terminated will remain in effect following expiration or termination, including but not limited to articles 2.4 (Academic Licence), 4 (Financial Compensation), 9 (Confidentiality & Publication) for the period as stated therein, 10 (Liability, Indemnity & Limitations of Liability), 11 (Representations & Warranties), 13 (Vifo act), 14 (Miscellaneous) and 15 (Law & Forum). 
[bookmark: _Ref167438532][bookmark: _Ref185238715]VIFO ACT
[bookmark: _Ref210998124][bookmark: _Ref185590390]The Parties acknowledge that the transaction contemplated under this Agreement may classify as a “verwervingsactiviteit” under the Act on the security screening of investments, mergers and acquisitions (Wet veiligheidstoets investeringen, fusies en overnames) (the “Vifo Act”) [NOTE: to be checked]. If this is the case this Agreement will be subject to the condition subsequent (ontbindende voorwaarde) that the BTI approves the transaction contemplated hereunder. If no approval is granted, the Agreement will automatically terminate. In such event neither Party is liable for any damages of any kind.
[bookmark: _Ref167376851]MISCELLANEOUS
The Parties may make public statements about the subject matter of this Agreement without disclosing the terms and conditions. The terms and conditions of this Agreement may only be disclosed if required by law. In such cases, the disclosing Party must notifiy the non-disclosing Party in advance, giving enough time to seek a protective order or similar action. The disclosing Party should only share that portion of the information legally required.
Neither Party shall use the names, logos, insignias, trademarks, or adaptations of them belonging of the other Party, its officers or employees without obtaining prior written approval. 
[bookmark: _Ref184203408]Any notice or other communication required or allowed under this Agreement will be considered properly given if sent via email, registered mail (aangetekende post), or courier to the addresses listed in Schedule 14.3, or to any alternative addresses that either Party may notify to the other Party. 
Without prior written consent of Licensor in each case, the Licensee cannot transfer, assign, encumber, or pledge this Agreement or the the rights granted under it, either fully or partially to any person or entity, whether voluntarily or involuntarily, by law or otherwise. This Agreement shall be binding on the respective successors, legal representatives and assignees of both Licensor and Licensee. 
This Agreement represents the understanding and agreement between the Parties regarding its subject matter and supercedes all prior arrangements. In case of conflict between the provisions of this Agreement and any other arrangement, the provisions of this Agreement will prevail. 
In the event of any conflict or inconsistency between the provisions in the body of this Agreement and any Schedule to this Agreement, the provisions in the body of this Agreement shall prevail. 
If any Party waives a breach or default by another Party under this Agreement, it does not mean they are waiving any future breaches of the same or other provisions. Additionally, any delay or failure by a Party to exercise its rights, powers or privileges under this Agreement does not waive any breach or default by another Party. 
If any part or provision of this Agreement is found invalid, held unenforceable, or in conflict with the law in any jurisdiction, that provision will be removed and the rest of this Agreement shall remain in full force and effect to the maximum extent permitted by law. The Parties agree to negotiate in good faith to replace any invalid or unenforceable provision with a valid and enforceable one that best achieves the economic, legal and commercial objectives of the original provision. 
This Agreement can only be amended through a written document signed by authorised representatives of both Parties. 
Except as expressly stated in this Agreement, nothing in this Agreement grants the Licensee any ownership interest, licence or other rights by implication, estoppel or otherwise as to any technology, intellectual property rights, products or biological material of Licensor, or any other entity, regardless of whether such technology, intellectual property rights, products or biological material are dominant, subordinate or otherwise related to any Licensed Patent. 
[bookmark: _Ref167376832]LAW & FORUM
This Agreement shall be governed by Dutch law, excluding its conflict of law provisions. 
If any claim or dispute arises between the Parties arising out of or in connection with this Agreement, the Parties shall use their best efforts to reach an amicable settlement. 
Both Parties will try to find a mutually acceptable solution to any claim or dispute within 30 calendar days after one Party notifies the other. If they cannot resolve the issue within this time, each Party shall appoint a senior management member with authority to settle the dispute. The appointed managers shall try to resolve the issue within 60 calendar days. If no solution is reached by then, either Party may take the claim or dispute to the competent court. 
Any dispute or difference related to this Agreement that cannot be resolved amicably between the Parties, shall be submitted to to the competent court in Den Haag, the Netherlands. The Parties waive any objections based on lack of personal jurisdiction or forum non conveniens. 

***



[signature page to patent licence agreement]

Executed on behalf of the Parties:


	on behalf of 
Licensor:


__________________
name:
title: 
date:
place:

	

	on behalf of 
Licensee:


__________________
Name:
title: 
date:
place:

	on behalf of 
Licensee:


__________________
name:
title: 
date:
place:




SCHEDULE 1.1	DEFINITIONS LIST

	Academic Licence:
	means the royalty-free, fully paid-up, non-exclusive right to practice the Licensed Patents, including any improvement or modifications thereof, for educational use and all research activities;

	Affiliate:
	means - with respect to any individual or legal entity- any entity that controls, is controlled by or is under common control with such first entity. For purposes of this definition only, “control” means (a) to possess, directly or indirectly, the power to direct the management or policies of an entity, whether through ownership of voting securities, by contract relating to voting rights or corporate governance, or (b) to own, directly or indirectly, more than 50% of the outstanding voting securities or other ownership interest of such entity;

	Agreement: 
	refers to the present agreement concluded between the Parties, including all Schedules thereto; 

	BTI:
	has the meaning ascribed to it in article 13.1;

	Schedule:
	means any schedule to this Agreement;

	Commercialization process:
	has the meaning ascribed to it in article 5.1;

	Confidential Information:
	means information, including books and records and (other) information of the business of the other Party, of whatever nature or in whatever form which is disclosed by a Party to the other Party in connection with this Agreement and which:
a) if disclosed in tangible form, was marked as Confidential at the time of disclosure; or
b) if disclosed orally, was stated to be confidential at the time of disclosure and confirmed as confidential in writing within 30 calendar days after disclosure;

	Diligent Efforts:
	means, with respect to a Party’s obligation under this Agreement, the reasonable level of efforts and resources required (and which in no event shall be less than the level of effort and resources standard in the relevant industry for a company similar in size and scope to such party) to diligently develop, manufacture, and/or commercialize (as applicable) a product or process in a sustained manner. For a specific task, Diligent Efforts require the Party to promptly assign responsibility, make decisions and allocate resources to keep the task moving forward; 

	Effective Date: 
	is [date];

	Exclusive: 
	refers to the exclusivity of the granted Licence only. An exclusive Licence restricts the Licensor in its own use, unless explicitly stated otherwise in this Agreement;

	Historical Patent Costs:
	has the meaning ascribed to it in article 6.1;

	Licence:
	shall mean the right to use the Licensed Patents [OPTIONAL: and Licensed Technology];

	Licensed Patents:
	means the patent families and all patents or applications thereto of any country or region, owned or controlled by Licensor at the Effective Date of this Agreement as listed in Schedule 2.1, as well as any divisionals, continuations, continuations-in-part, extensions or reissues thereof, any patents granted on any of the foregoing and any foreign patents or applications, procedurally corresponding to any of the foregoing; 

	Licensed Products and Processes
	mean the products and/or processes which fall within the scope of a Valid Claim of the Licensed Patents [OPTIONAL: and Licensed Technology]; 

	OPTIONAL: Licensed Technology
	means the technology owned or controlled by Licensor at the Effective Date of this Agreement as listed in Schedule 2.1;

	Milestone Period:
	means 36 months;

	Milestones: 
	mean the milestones as listed in article 5.1; 

	OPTIONAL: Non-Exclusive:
	means that the obligations on the Licensor described in the definition of Exclusive do not apply;

	Parties: 
	refer to the parties to this Agreement, Licensor and Licensee; 

	Patent Licence: 
	has the meaning ascribed to it in article 2.1;

	OPTIONAL: Technology Licence:
	has the meaning ascribed to it in article 2.5;

	Valid Claim:
	means a claim of an issued and unexpired patent or patent application included within the Licensed Patents, which has not been held permanently revoked, unenforceable or invalid by a decision of a court or other governmental agency of competent jurisdiction, unappealable or unappealed within the time allowed for appeal, and which has not been admitted to be invalid or unenforceable through reissue or disclaimer or otherwise;

	Vifo Act:
	has the meaning ascribed to it in article 13.1.




SCHEDULE 2.1 - LICENSED PATENTS [OPTIONAL: AND LICENSED TECHNOLOGY]




LICENSED PATENTS

· Licensor’s patent application with application number [number] [applicable up to 12 months] OR international application number [number] [after 12 months], with priority date [date] (date of application) for “[TITLE]” and each patent that issues or reissues from this patent application, with Licensor’s internal reference number [number];

· Licensor’s patent application with application number [number] [applicable up to 12 months] OR international application number [number] [after 12 months], with priority date [date] (date of application) for “[TITLE]” and each patent that issues or reissues from this patent application, with Licensor’s internal reference number [number];

· [others].


[OPTIONAL: LICENSED TECHNOLOGY]

[Description of know-how, protocols, recipes, algorithms, data, in any way related to the Licensed Patents listed above.]




SCHEDULE 6.1 -  HISTORICAL PATENT COSTS


[OVERVIEW]



SCHEDULE 14.3 – CONTACT DETAILS AND ADDRESSES



	Licensor
	

	Name:
	

	Address:
	

	Email address:
	


 
	Licensee
	

	Name:
	

	Address:
	

	Email address:
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