
Precedent 2(m) Cell-line Licence Agreement

This is a simple precedent for a cell-line licence agreement which sets out the terms under
which one party is willing to make available a cell line to another party for research purposes
and without charge.

Although called a ‘licence agreement’, this precedent is based on the material transfer
agreement included at Precedent 2(f) rather than any of the licence agreements included in
this work at chapter 8. As is sometimes the case in practice, this precedent assumes that the
cell line to be made available is not protected by a patent or any other type of intellectual
property right. Nevertheless, the practice of describing these arrangements as a ‘licence’
seems to have developed. Essentially, what is being ‘licensed’ under this arrangement is
access to personal property, rather than access to intellectual property.

As this precedent is based on the template material transfer agreement included at
Precedent 2(f), the reader is referred to the commentary included with that precedent as
much of it will also be relevant here. However, in addition to the above, two further
important assumptions have been made when putting Precedent 2(m) together, namely
that the cell line to be made available:

(1) has been created outside of the body and does not include any gametes, stem cells, or
other human cells; and

(2) will not be used as a component in any patient treatment or otherwise have any human
application.

If the reader is faced with either of these circumstances, the transfer of the cell line is likely
to be subject to a great deal more regulation than Precedent 2(m) supposes. In these types
of situations, this precedent is unlikely to be a suitable starting point and the reader is
advised to consult with his regulatory and legal advisors.

In addition, this precedent assumes that the cell line is to be made available without charge.
A precedent for a more commercial-like arrangement (eg when the licensor expects some
form of payment or royalty in return for making the cell line available) may be included in
a later release of this work to complement this precedent.

Time has not permitted us to circulate this template to the other contributors to this
publication. However, we very much hope that they will have the opportunity to provide us
with their comments on this precedent in later updates.

[B.2.m]B.2.m Precedent 2(m) Cell-line Licence Agreement

B.2.m

Drafting Agreements in the Biotechnology and Pharmaceutical Industries B-2251



Cell-line Licence Agreement

This Agreement dated [insert] 20[—] 1 is between:

(1) [Name of the Licensor] (the ‘Licensor’), [an academic institution [incorporated by
Royal Charter in the United Kingdom]], whose principal address is at [—]; and

(2) [Name of the Institution] (the ‘Institution’), [an academic institution [incorporated by
Royal Charter in the United Kingdom]], whose principal address is at [—]. 2

Background: 3

A. The Licensor has developed the Cell Line.

B. The Recipient 4 wishes to have access to the Cell Line for use in the Project.

C. The Licensor is willing to grant access to the Cell Line to the Recipient for the Term on
the terms shown below.

The Parties agree as follows:

1 Definitions

In this Agreement, the following words shall have the following meanings:

Affiliate In relation to a Party, means any entity or person that Controls,
is Controlled by, or is under common Control with that Party.

Agreement This Cell-line Licence Agreement, together with its attached
Schedule. 5

Cell Line The Cell Line to be made available by the Licensor to the Re-
cipient under this Agreement as described in the attached
Schedule.

Cell Line Materials The Cell Line, together with any materials, documents, and
information that the Licensor may provide to the Recipient
under or in connection with this Agreement [, and any Prod-
ucts that the Licensor may generate] 6 .

Claims All demands, claims, and liability (whether criminal or civil, in
contract, tort, negligence, or otherwise) for losses, damages,
legal costs, and other expenses of any nature whatsoever and all
costs and expenses (including legal costs) incurred in connec-
tion therewith.
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1 This should be the date on which the last party signed. The convention among English lawyers is to
write this date in once all parties have signed. English law agreements may have a separate ‘Effective
Date’, usually set out in the definitions clause, and which may be prior to the date of execution.

2 As with all agreements, the parties should be accurately and clearly identified. For further information
on this point, see the second footnote included in Precedent 2(c). This is a particular issue in
agreements with academic institutions, which sometimes have an obscure legal status or are known by
a name that differs from their correct legal name. Care should also be taken not to enter into
agreements with a ‘school’, ‘department’, or ‘business unit’ (or similar) that has no legal identity apart
from its parent university or company; instead, the authorized university or company entity should be
named so as to form a legally binding agreement.

3 These preliminary paragraphs, sometimes known as ‘recitals’, ‘whereas clauses’, or the ‘preamble’,
provide a convenient summary of the transaction. They can be omitted if not considered useful. If
used, they should be clearly separate from the main body of the agreement (as in this case, where they
are separated by the phrase, ‘The Parties agree as follows’). Care should be taken not to include
substantive obligations in the recitals—these should appear in the main body of the agreement.

4 As presently drafted, the parties to this agreement are two academic institutions, and this agreement is
structured as an agreement between the recipient’s employer (the institution) and the licensor. This
structure presupposes that the agreement should not be with the recipient personally, because he or
she is merely an employee of the institution and does not have the authority to enter into agreements
of this kind in a purely personal capacity, since the tangible and intangible property rights are owned by
the employer. While this supposition is usually correct in many European countries (eg the United
Kingdom), it should be noted that: (a) in a few countries, agreements are usually entered into with the
academic personally, and not with his or her employer; and (b) even in those countries where the
agreement should be made with the employer, academics may sign agreements, either through
ignorance of the fact that they should not sign in a personal capacity, or because they wrongly assume
that they have authority to sign the agreement on behalf of their employer. Most universities nowadays
have a research contracts office or technology transfer group to which all contracts should be referred,
and which alone has authority to sign or approve the signature of agreements of this kind.

5 The parties should consider whether a cell-line licence agreement in this form is the most appropriate
agreement under which to grant the recipient access to the cell line. For example, if the cell line will be
made available to a commercial entity, it may be appropriate to include a payment and/or royalty
provisions; alternatively, if the parties will design the project protocol together and each do work under
it, the arrangement may be better formalized by a collaboration agreement.

6 Typically under arrangements such as these, the licensor will retain ownership of the cell line and
possibly also certain other materials derived or created by the recipient from the cell line. There is no
rule about which recipient-derived or recipient-created materials the licensor will retain ownership of,
and this may depend on the nature of the cell line to be supplied, the nature of the project in which the
cell line will be used, the licensor’s policies, and the bargaining strength of the parties.
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Confidential

Information

(a) The Cell Line Materials [, and all information relating to the
technical performance of the Cell Line]; and
(b) All information, including technical, scientific, and/or com-
mercial information, made available by the Licensor to the Re-
cipient that:

(i) in respect of information provided in documentary form or
by way of a model or in other tangible form, at the time of
provision is marked or otherwise designated to show ex-
pressly [or by necessary implication] that it is imparted in
confidence; and

(ii) in respect of information that is imparted orally or visually,
any information that the Licensor or its representatives
informed the Recipient at the time of disclosure was im-
parted in confidence 7 ; and

(c) any copy of any of the foregoing.

Control Direct or indirect beneficial ownership of [more than] 50 per cent
(or, outside a Party’s home territory, such lesser percentage as is
the maximum permitted level of foreign investment) [or more] of
the share capital, stock, or other participating interest carrying
the right to vote or to distribution of profits of that Party, as the
case may be. 8

Co-workers Employees [and students] 9 of the Institution who are autho-
rized co-workers under the direct and immediate supervision of
the Recipient [and who have contractual obligations to the Insti-
tution that enable the Institution to comply with its obligations
under this Agreement].

Indemnified Parties The Licensor, its Affiliates, and their respective directors, offic-
ers, [council members,] employees, and other representatives.

Invention [Any new discovery, improvement, or invention [directly] relat-
ing to any of the Cell Line Materials [or which [arises] [is con-
ceived] as a [direct] result of the Project].] 10

Losses All losses, including financial losses, damages, legal costs, and
other expenses of any nature whatsoever.

Parties The Licensor and the Institution; and ‘Party’ shall mean either of
them.

Products [Any and all products and materials, including any and all prog-
eny, reagents, antibodies, and other substances that the Licensor
directly or indirectly derives or generates from the Cell Line] 11 .

Project The [academic] research project involving the use of the Cell Line
as described in the attached Schedule. 12
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7 Some organizations require orally disclosed information to be confirmed in writing and sent to the
recipient within a specified number of days. See further comments on this point included in Precedent
2(e), a confidentiality agreement.

8 The alternative wording in this definition allows for the possibility that a party may wish to treat its
50:50 joint venture partner as an affiliate. In some countries, it is not possible for international
companies (eg a Western pharmaceutical group) to own a majority stake in a local company, and in
such cases the international company may take a minority stake in a company.

9 There may be a greater risk to the licensor if students are allowed to work with the cell line, because
they will probably not be employees of the institution and may not be bound by contractual obligations
to the institution, eg in relation to IP and confidentiality. This risk may also apply to employees,
depending on the terms on which they were employed. Although clause 8.8 requires the institution to
ensure that co-workers comply with the terms of the agreement, in suitable cases the licensor may wish
to conduct due diligence on the terms of employment or engagements of co-workers.

10 The parties will likely negotiate the definition of ‘Invention’ in the light of whether it adequately
protects each party’s interests, particularly if the licensor provides the recipient with a valuable cell line.

11 If, as this precedent is currently drafted, the licensor is to own any products, this definition is likely to
be the subject of negotiation.

12 From the licensor’s perspective, it may be important to define precisely who can perform the project
at the institution and what use can be made of the cell line. The schedule should therefore be reviewed
carefully to ensure that the description of the project is not too vague to be meaningful. This can be
especially important if future commercial development is an option.
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Publication Includes any abstract(s), report(s), publication(s), presenta-
tion(s), poster(s), or other non-confidential disclosure(s).

Quantity The quantity of the Cell Line to be made available by the Licensor
to the Recipient under this Agreement as described in the at-
tached Schedule.

Recipient The Institution’s employee who has requested the Cell Line for
use in the Project and who is named in the attached Schedule.

Term The duration of this Agreement as described in the attached
Schedule.

Third Party Any person other than the Parties [or their Affiliates], the Recipi-
ent, and the Co-Workers.

2 Licence grant

2.1 Licence. Subject to the provisions of this Agreement, the Licensor hereby grants to
the Institution a non-transferable and [non-]exclusive 13 licence to use the Cell Line
solely in the Project and for the Term only. The Institution shall not be entitled to grant
sub-licences of its rights under this Agreement, except with the prior written consent
of the Licensor which the Licensor may decline to give at its sole and absolute
discretion.

2.2 Supply. [Promptly following] OR [Within thirty (30) days of the date of] execution of
this Agreement by both Parties, the Licensor shall make the Quantity of the Cell Line
available to the Recipient 14 without cost. 15 Notwithstanding the preceding sentence,
the Institution shall reimburse the Licensor for any reasonable shipping and related
costs that may be incurred when preparing and sending the Cell Line to the Recipient.
Delivery of the Cell Line to the Recipient’s laboratory shall be at the Institution’s risk.

2.3 Receipt. The Institution shall provide the Licensor with written confirmation of the
safe receipt of the Cell Line promptly after its delivery to the Recipient’s laboratory.

2.4 Institution’s obligations. The Institution shall ensure that:

(a) the Cell Line Materials will at all times be clearly labelled or otherwise identified as
the property of the Licensor; and

(b) the Cell Line Materials will not be removed from the Recipient’s laboratory
located at the address of the Institution stated at the head of this Agreement.

2.5 Ownership; return of the Cell Line Materials. The Cell Line Materials, and any copies
thereof made by or in the possession of or under the control of the Institution pursuant
to this Agreement, shall at all times remain the property 16 of the Licensor and shall be
immediately upon request returned or, if the Licensor so dictates, destroyed:
(a) on any termination of this Agreement for any reason; or
(b) if the Institution is in breach of any term of this Agreement; or
(c) at any other time upon the written request of the Licensor.
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13 If an exclusive licence is proposed, careful thought should be given to what ‘exclusively’ means in this
context, if the cell line is not protected by any IP right. In addition, if the cell line is a particularly
valuable research tool, consideration should also be given as to whether it is wise to limit access to the
cell line to just one recipient.

14 This wording is slightly unusual in that it provides for the cell line to be sent to the recipient rather than
the institution, even though the institution is bearing the responsibility and costs (if any). However,
this reflects the reality of many transfers of materials to academic parties and the accountability that
licensors desire.

15 Payments could be added to this agreement, especially to reimburse the actual costs incurred in
providing the cell line, but the reader should beware turning this agreement into a commercial supply
contract. This precedent is drafted as a non-commercial agreement and the terms reflect this, eg in
relation to warranties, limitation of liability, IP in the results, etc. If commercial supply is intended, the
terms may need to be carefully thought through and significantly revised.

16 If the cell line is not protected by any form of IP right, what will be provided to the recipient will simply
constitute physical property. Some legal commentators have suggested that, in this situation, the legal
relationship established between the parties is one of bailment. Bailment is an ancient common law
principle that governs the relationship between an owner of property and someone to whom that
property is entrusted (eg a hotel that puts its customers’ property in its safe). The reader may wish also
to include a ‘no sale’ statement to avoid any implied warranties that may arise on a sale of goods under
UK laws.
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3 The Recipient’s use of the Cell Line Materials

3.1 Security. The Institution shall at all times keep the Cell Line Materials secure at the
Recipient’s laboratory located at the Institution and shall ensure that no one other than
the Recipient and the Recipient’s Co-workers has access to the Cell Line Materials.

3.2 Use. The Institution shall use the Cell Line Materials only for the Project. For the
avoidance of doubt, and without limitation, the Institution shall not without in each
case the prior written consent of the Licensor which may be withheld at the Licensor’s
sole discretion:

(a) disclose, use, or allow the use of the Cell Line Materials for any commercial
purpose or commercially sponsored research, even if those purposes are being
pursued in the Recipient’s laboratory;

(b) [in the performance of the Project, use any funding or materials provided by a
Third Party 17 ]; or

(c) use the Cell Line Materials to perform any contract research or other service for
any Third Party and whether or not for payment.

3.3 No transfer. The Institution shall not release, sell, assign, licence, sub-licence, gift,
transfer, or otherwise supply or disclose the Cell Line Materials to any Third Party.

3.4 No human use. Notwithstanding the scope of the Project, the Institution shall not
under any circumstance use the Cell Line Materials in humans [or in animals] or as a
therapeutic or diagnostic tool.

3.5 Good Laboratory Practice. The Institution shall use the Cell Line Materials in accor-
dance with current Good Laboratory Practice [as defined in the Good Laboratory
Practice Regulations 1999, 18 as amended from time to time] and the highest standards
of skill and care, and shall ensure compliance with any applicable laws, approvals, and
regulations governing the transportation, keeping, or use of the Cell Line Materials.

3.6 No licence. Except as expressly provided by this Agreement, no right, title, or interest,
including a licence under or to any of the Licensor’s intellectual or tangible property, is
granted or shall be implied by this Agreement.

4 Confidentiality obligations 19

4.1 Ownership. As between the Licensor and the Institution (including the Recipient),
Confidential Information belongs solely to the Licensor. The Institution shall not,
during the Term and for a further period of [five (5)] years thereafter, disclose to any
Third Party nor use for any purpose except the Project any Confidential Information.

4.2 Exceptions. The obligations of confidentiality and non-use set out in Clause 4.1 shall
not apply to any information, whether or not Confidential Information, that the
Institution can show by way of written record that: 20

(a) was known to the Institution before the information was imparted by the
Licensor;

[B.2.m] Chapter 2: Preliminary Agreements
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17 This provision in square brackets is an optional term to protect the interests of the
licensor. The reason for mentioning funding and the use of third-party materials is that
the terms on which such funding or materials are provided may conflict with the IP
terms of this agreement or the licensor’s interests. In some situations, restrictions on
funding, etc may be thought too pro-licensor, but they may be thought necessary if the
academic is naive about agreeing to conflicting contract terms or if the cell line is
particularly valuable.

18 This is a reference to UK legislation. If a reference to legislation is considered
necessary, and if the agreement concerns other countries, the appropriate references in
those countries must be used.

19 In English law, confidential information is defined as information that (i) has the
necessary quality of confidence about it (ie where the owner reasonably believes that
the information is confidential and that its disclosure would be injurious to it or
advantageous to its competitors), and (ii) has been imparted in circumstances in which
the recipient ought reasonably to have known that the information had been imparted
in confidence (Coco v AN Clark (Engineers) Ltd [1968] FSR 415). Thus, part of the
purpose of explicit confidentiality provisions is to make it clear to the receiving party
that the information in question is to be regarded as confidential.

20 The draftsman should consider whether this phrase should apply to all of the following
exceptions or only to some of them. An alternative phrase is ‘by reasonable, written
evidence’.
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(b) is or subsequently becomes publicly known through no fault, act, or omission on
the part of the Institution; 21

(c) is received by the Institution without restriction on disclosure or use from a Third
Party lawfully entitled to make the disclosure to the Institution without such
restrictions;

(d) [is developed by any of the Institution’s employees [and/or students] who have
not had any direct or indirect access to, or use or knowledge of, the information
imparted by the Licensor;] 22 or

(e) is required to be disclosed by the Institution to comply with applicable laws or
governmental regulations, provided that the Institution, where possible, notifies
the Licensor of such requirement prior to any such disclosure. 23

5 Publication

5.1 Acknowledgement. In any Publication that mentions the Cell Line Materials or
describes work carried out using the Cell Line Materials (a ‘Cell Line Publication’), the
Institution shall acknowledge the Licensor’s contribution as the source of the Cell Line
and any other contribution that the Licensor has made, in accordance with usual
[academic] [scientific] custom.

5.2 Licensor’s right to delay.

(a) The Institution shall send the Licensor [on a confidential basis] a copy of the text
of any proposed Cell Line Publication, whether oral or written, at least [thirty
(30)] 24 days prior to any such Publication or submission for Publication (which-
ever is earlier).

(b) The Licensor shall have the right to delay Publication for up to [ninety (90)] 25

additional days to permit adequate steps to be taken to secure patent or other
protection for the subject matter referred to therein and/or to require the
deletion of any Confidential Information that would be disclosed by such publi-
cation or disclosure. The Licensor’s rights under this Clause 5 shall not affect the
Institution’s obligations under Clause 4.

5.3 Data. The Institution shall make available, on the request of the Licensor, any raw
data generated using the Cell Line Materials, and the Licensor shall be entitled to use all
such data, and any Publications reviewed by the Licensor pursuant to Clause 5.2 for [its
internal] [non-commercial] [educational and] research purposes.

6 Arising intellectual property

6.1 Notification; no commercial gain. If the Recipient and/or the Co-workers conceive,
generate, or observe an Invention, then the Institution shall promptly bring this to the
attention of the Licensor [on a confidential basis]. The Institution shall not make, nor
seek to make, commercial gain from any Invention, nor assign, transfer, license, charge,
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21 Sometimes a phrase such as ‘in the public domain’ is seen, but that phrase may imply that the
information must both be publicly known and not subject to IP rights.

22 Sometimes this exception is not regarded as standard, and is deleted, particularly if the licensor does
not believe that such independent development could occur. From the licensor’s perspective, once the
information has been learnt by the recipient, it may benefit from that information in subtle ways (eg by
changing direction in research activities) and the information cannot be unlearnt. In other words, the
information may affect the group thinking of the receiving party without formal disclosure within the
receiving party.

23 Some clauses on this subject simply refer to information that must be disclosed by law, which is rather
vague. The tightest formulation may be to refer to information that a court has ordered to be disclosed.

24 The licensor may prefer a longer period.

25 The licensor may prefer a longer period.
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or pledge any Invention or any proprietary rights therein, nor make any patent
application or secure any other proprietary rights to legally protect any such
Invention 26 [except with the prior written consent of the Licensor [, which shall not be
unreasonably withheld]] [except after prior notification of the same to the Licensor].

6.2 Licensor’s share of revenue. If any commercial revenues result from the Recipient or
the Institution’s use of any Invention, or otherwise arise from the use of the Cell Line
Materials, the Licensor shall be entitled to an equitable share of any such revenues that
accrue to the Institution 27 or any of its successors in title to any Invention.

6.3 Licensor’s right. The Licensor shall at all times retain the right to use all Inventions for
[its internal] [non-commercial] [educational and] research purposes.

6.4 Licence. If the Licensor would be unable to use, and to permit others to use, the Cell
Line Materials in the manner the Licensor requires without infringing any property,
intellectual property, or other rights that are owned or controlled by the Institution in
respect of an Invention (‘Invention Rights’), the Institution shall grant the Licensor a
fully paid-up, royalty-free, worldwide, transferable, irrevocable, non-exclusive, and
sub-licensable licence under any such Invention Rights to use and to permit others to
use the Cell Line Materials for any purpose.

7 No liability

7.1 No warranty. The Cell Line Materials are experimental in nature, and the Licensor
makes no representation and gives no warranty or undertaking in relation to them. As
examples, but without limiting the foregoing, the Licensor gives no warranty: (a) that
it owns all necessary property, intellectual property, and other rights (together,
‘Rights’) in the Cell Line Materials and that their use will not infringe any Rights owned
by any Third Party; or (b) that the Cell Line Materials are of merchantable or
satisfactory quality or fit for any particular purpose, have been developed with
reasonable care and skill or tested, for the presence of pathogens or otherwise, or are
viable, safe, or non-toxic.

7.2 No liability. 28 The Cell Line Materials are made available by the Licensor free of
charge [as a service to the academic community] and as such the Parties agree that the
provisions of this Clause 7.2 are reasonable. The Licensor shall have no liability to the
Recipient, the Co-workers, or the Institution, whether in contract, tort, including
negligence, or otherwise, in relation to the supply of the Cell Line Materials to the
Recipient or their use or keeping by the Recipient or by any other person, or the
consequences of their use, to the maximum extent not prohibited by applicable law.
The Institution shall indemnify the Indemnified Parties from and against all Claims
and Losses arising from such supply, use, or keeping, including Claims and Losses
arising from: (a) injury caused by the Institution to the Institution’s employees and
Third Parties; (b) the Institution’s infringement of Third-Party Rights; and/or (c) the
Institution’s use of the Cell Line Materials within or outside the scope of this
Agreement.
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26 The parties may consider whether this provision should be extended to state expressly which party will
be responsible for the filing, prosecution, and maintenance of such patents, how the parties will
cooperate in this matter, and who will bear the associated costs.

27 Ideally, and from the point of view of legal certainty, any revenue-sharing arrangements (including
specific royalty rates) would be agreed as part of this agreement. However, this will often be unrealistic,
because the type and value of any inventions will not be known in advance of their being made. Many
agreements of this nature do not result in valuable inventions being made and it may therefore be
commercially unproductive to spend time negotiating such matters for every such agreement. This
clause takes a light-touch approach to the question of commercial revenues, and simply provides that
the licensor will receive an ‘equitable share’. This is probably most suited to agreements between
academic institutions or other parties that are likely to agree such matters without recourse to litigation.
Under English law, an agreement to pay an equitable share is probably enforceable, although this is not
certain. Such a provision should be contrasted with a clause that states that the parties will agree upon
financial terms, which would probably be regarded as an unenforceable ‘agreement to agree’ under
English law, unless there is a mechanism for resolving what happens if they disagree (eg the terms are
decided by an expert or arbitrator). See further Chapter 13.

28 The extent to which a party can limit or exclude liability varies from country to country. Under English
law, a party to a contract cannot exclude liability for death or personal injury resulting from negligence
(Unfair Contract Terms Act 1977, s 2(1)).
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8 General 29

8.1 Amendment. This Agreement may only be amended in writing signed by duly autho-
rized representatives of each Party.

8.2 Waiver. No failure or delay on the part of either Party to exercise any right or remedy
under this Agreement shall be construed or operate as a waiver thereof, nor shall any
single or partial exercise of any right or remedy preclude the further exercise of such
right or remedy.

8.3 Invalid clauses. If any provision or part of this Agreement is held to be invalid,
amendments to this Agreement may be made by the addition or deletion of wording as
appropriate to remove the invalid part or provision but otherwise retain the provision
and the other provisions of this Agreement to the maximum extent permissible under
applicable law.

8.4 Interpretation. In this Agreement:

(a) the headings are used for convenience only and shall not affect its interpreta-
tion; 30

(b) references to persons shall include incorporated and unincorporated persons;
references to the singular include the plural and vice versa; and references to the
masculine include the feminine and vice versa;

(c) references to Clauses and Schedules mean clauses of, and schedules to, this
Agreement;

(d) references in this Agreement to termination shall include termination by expiry;
and

(e) where the word ‘including’ is used it shall be understood as meaning ‘including
without limitation’.

8.5 Law and jurisdiction. 31 The validity, construction, and performance of this Agree-
ment shall be governed by [English] law and shall be subject to the exclusive jurisdic-
tion of the [English] courts to which the Parties hereby submit, except that a Party may
seek an interim injunction in any court of competent jurisdiction.

8.6 Entire agreement. This Agreement, including its Schedule, sets out the entire agree-
ment between the Parties relating to its subject matter and supersedes all prior oral or
written agreements, arrangements, or understandings between them relating to such
subject matter. Each Party acknowledges that it does not rely on any representation,
agreement, term, or condition that is not set out in this Agreement. Nothing in this
Agreement limits or excludes either Party’s liability for fraud.

8.7 Third Parties. Except for the rights of the Indemnified Parties, this Agreement does
not create any right enforceable by any person who is not a Party. 32 Furthermore, no
person except a Party has any right to prevent the amendment of this Agreement or its
termination.
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29 The relevance and suitability of some of these general clauses, also sometimes known as ‘boilerplate
clauses’, will depend partly on the law governing the contract. This clause provides a selection that may
be thought suitable under English law. The draftsman may wish to consider adding a clause allowing
the licensor to terminate the contract in the event of breach of contract by the recipient, although the
licensor already has a means to request the return or destruction of the cell line materials in the
circumstances described in clause 2.5.

30 For a general discussion of the interpretation of contracts under European laws, see Chapter 13.

31 For a discussion of different legal systems in Europe, including some possible alternatives to English
law, see Chapter 13.

32 In English law, this provision excludes the effects of the Contracts (Rights of Third Parties) Act 1999.
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8.8 The Institution. The Institution agrees to be bound by this Agreement in consider-
ation of the Licensor’s making the Cell Line available to the Recipient. The Institution
shall ensure that the Recipient and the Co-workers comply with the Institution’s
obligations as if they were named as parties to this Agreement, and the Institution shall
be liable for such compliance.

Agreed by the Parties through their authorized signatories: 33

For and on behalf of
[the Licensor]:

For and on behalf of
[the Institution]:

..................................
Signed

....................................
Signed

..................................
Print name

....................................
Print name

..................................
Job title

....................................
Job title

..................................
Date

.....................................
Date

[Acknowledged by the Recipient: 34

....................................................
Signed

....................................................
Print name

....................................................
Job title

....................................................
Date ]

Schedule

Cell Line [—].

Quantity [—].

Recipient [Professor/Dr—].

Term [—] years.

Project [—].

[B.2.m] Chapter 2: Preliminary Agreements
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33 Particularly (but not only) in the case of agreements with academic institutions, it may be important for
the other party to check who has authority to sign the agreement on behalf of the institution. Usually
it will be a central unit of the institution, eg a research contracts office or technology transfer group.

34 The licensor should consider whether it requires the recipient to sign the agreement in addition to an
authorized representative of the institution and, if so, in what capacity. Typically, in many countries,
academics (ie the recipients) do not have authority to sign on behalf of the institution. However, they
are sometimes asked to sign agreements that the institutions enter into at their request, in order to
acknowledge that they have read and understood the terms of the agreement. While this would
probably not be considered necessary or desirable if the recipient were to work for a commercial
company, academics tend to have a somewhat semi-detached relationship with their employing
institution, which may make such an acknowledgement appropriate.

[B.2.m]B.2.m Precedent 2(m) Cell-line Licence Agreement

Drafting Agreements in the Biotechnology and Pharmaceutical Industries B-2267




