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DATED	           [TBC]

PARTIES

(1)	[UNIVERSITY] of [TBC] (the "University");

(2)	The persons whose names and addresses are set out in Part 1 of Schedule 1 (Parties) (together the "Founders" and each a "Founder"), which expression shall also include any other Shareholder from time to time who has executed an Adherence Agreement as a Founder;[footnoteRef:2]  [2:  Note: Consider in each case the position of any "Academic IP Originators" (those who have been involved in the creation of the IP and have shares but will not be involved in the Company moving forward and are therefore not "Founders").  Depending on the level of their shareholding, it may be appropriate for them to be party to the Shareholders' Agreement (they will not be party to the Subscription Agreement) for the purposes of the tax indemnity provisions (clause 11) and confidentiality (clause 14).  Alternatively to avoid shareholders with minority shareholdings and no ongoing involvement being party to the Shareholders' Agreement, Academic IP Originators may instead enter into such provisions in a subscription letter entered into when their shares are issued. ] 


(3)	The persons whose names and addresses are set out in Part 2 of Schedule 1 (Parties) (together the "Investors" and each an "Investor"), which expression shall also include any other Shareholder from time to time who has executed an Adherence Agreement as an Investor;

(4)	[TBC] [LIMITED]/[LTD] (company number [TBC] incorporated under the laws of England and Wales) whose registered office is at [insert address] (the "Company"). 

INTRODUCTION

(A)	The Company is a company limited by shares, brief particulars of which are set out in Schedule 2.

(B)	Details of the legal ownership of the share capital of the Company following Completion are set out in Schedule 3. 

(C) 	The parties have entered into this agreement to regulate their relationship with each other and certain aspects of the Company's affairs and dealings. 


AGREED TERMS
[bookmark: _Ref9442909][bookmark: _Toc200100014]Definitions
In this agreement, except where a different interpretation is necessary in the context, the words and expressions set out below shall have the following meanings:
"Act" means the Companies Act 2006;
“Accelerated Exit” means a) an IPO or b) a Sale at any time within the period of three years from date of issue of Shares to SEIS Investors and/or EIS Investors
"Adherence Agreement" means an adherence agreement substantially in the form set out in Schedule 7 (Adherence Agreement):
"Approved Activities" means the activities set out in Schedule 6;
"Articles" means the articles of association of the Company as amended or superseded from time to time in accordance with clause 6 (Consent Matters) and Schedule 4 (Consent Matters) and being, as at the date of this agreement, the New Articles;
"Board" means the board of Directors as constituted from time to time;
[bookmark: _9kP4WSt244457JKtgiw]"Budget" means a detailed operating and capital budget and cash flow forecast in respect of each financial year of the Company, as adopted in accordance with clause 6 (Consent Matters) and Schedule 4 (Consent Matters);
"Business" means [TBC], as more fully described in the Business Plan; 
"Business Day" means a day on which the English clearing banks are ordinarily open for the transaction of normal banking business in the City of London (other than a Saturday or Sunday or public or bank holiday);
"Business Plan" means the business plan for the Company from time to time, as adopted or amended in accordance with clause 6 (Consent Matters) and Schedule 4 (Consent Matters) and being, as at the date of this agreement, the Initial Business Plan;
"Completion" has the meaning given in the Subscription Agreement.
["Consultancy Agreements" means the consultancy agreements entered into between the Company and [TBC] in the agreed form on or prior to the date of this agreement, or such other agreements subsequently entered into by the Company and each of the relevant Founders from time to time in accordance with clause 6 (Consent Matters) and Schedule 4 (Consent Matters);]
"Data Protection Laws" means laws relating to the use and protection of Personal Data, and/or to privacy, including the privacy of electronic communications, which are applicable to the Company or any of its subsidiaries (or any part of their business), including the GDPR, Directive 2002/58/EC, UK Data Protection Act 2018 and any legislation and/or regulation implementing or made pursuant to them, or which amends, replaces, re-enacts or consolidates any of them and including where applicable the guidance and code of practice issued by the European Data Protection Board and other supervisory authorities;
"Director(s)" means a director or directors of the Company from time to time;
["EIS Investor[s]" means those parties wishing to claim EIS Reliefs (including but not limited to any individual Investor[s] investing in the Company via an EIS fund whose rights and obligations under this Agreement are managed by a fund manager and/or the legal title to whose interest in the Company is held by a nominee).]
["EIS Provisions" means the provisions of Part 5 of the ITA and Sections 150A-150C and Schedule 5A to the Taxation of Chargeable Gains Act 1992 relating to the Enterprise Investment Scheme (in each case as inserted and/or amended from time to time).]
["EIS Reliefs" means the reliefs in respect of income tax and capital gains tax available to certain subscribers of Shares pursuant to the EIS Provisions.]
"Encumbrance" means any mortgage, charge, security interest, lien, pledge, assignment by way of security, equity, claim, right of pre-emption, option, covenant, restriction, reservation, lease, trust, order, decree, judgment, title defect (including retention of title claim), conflicting claim of ownership or any other encumbrance of any nature whatsoever (whether or not perfected other than liens arising by operation of law);
"Equity Shares" has the same meaning as set out in the Articles;
"GDPR" means in each case to the extent applicable to data processing activities: (i) Regulation (EU) 2016/679; and (ii) UK GDPR;

"Group Companies" means the Company and each and any of the Subsidiaries from time to time and "Group Company" means any of them;
"Initial Business Plan" means the business plan in the agreed form;
"Intellectual Property" means copyrights and related rights, trade marks and service marks, business and trade names, rights in logos and get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in inventions, rights to use and protect the confidentiality of confidential information (including trade secrets and know-how), registered designs, design rights, patents, utility models, semi-conductor topographies, all rights of whatsoever nature in computer software and data, all rights of privacy and all intangible rights and privileges of a nature similar or allied to any of the foregoing, in every case which subsists now or in the future in any part of the world and whether or not registered; and including all granted registrations and all applications for registration, and rights to apply for and be granted, renewals and extensions of, and rights to claim priority from, any such rights;
"Investor Director" means the director appointed in accordance with clause 4.1(a);
"Investor Observer" means the observer appointed in accordance with clause 4.1(b);
"IPO" means the admission of all or any of the Shares or securities representing Shares on the New York Stock Exchange, NASDAQ or on the Official List of the United Kingdom Financial Conduct Authority or the AIM Market operated by the London Stock Exchange Plc or any other recognised investment exchange (as defined in section 285 of the Financial Services and Markets Act 2000);
"IP Licence" means the licence of intellectual property between the Company and the University in the agreed form;	
"ITA" means the Income Tax Act 2007;
"ITEPA" means the Income Tax (Earnings and Pensions) Act 2003;
"Key Service Providers" means any Service Provider who is or was during the Period employed by any Group Company at management grade or in a senior capacity;
"New Articles" means the articles of association adopted on or prior to the date of this agreement;
"Ordinary Shares" means ordinary shares of £[0.001] each in the capital of the Company from time to time having the rights set out in the Articles;
"Period" means the period of two years immediately preceding the Termination Date;
"Permitted Transferees" has the same meaning as set out in the Articles;
"Personal Data" has the meaning given in the UK GDPR or Article 4(1) of the GDPR (as the context requires);
"Recipient Group" means (i) the University for so long as they hold any Shares and (ii) the Investor[s] for so long as such Investor and its Permitted Transferees holds at least [5%] of the Shares on an issued basis (each being a member of the "Recipient Group")
"Restricted Activities[footnoteRef:3]" means any activities: [3:  Note: Restricted Activities to be considered on a case by case basis whether all the activities mentioned are appropriate / whether any additions are required] 

[(i) related to human cloning, genetic heritage of human beings, human embryos or human stem cells where such activities (a) modify the genetic heritage of human beings in a way which could make such changes heritable, (b) have the aim of human cloning for reproductive purposes, (c) intend to create human embryos solely for the purpose of research or stem cell procurement, including by means of somatic cell nuclear transfer (d) involve human stem cells, both adult and embryonic, in a manner which violates the legal framework on the member state involved; 
(ii) any activities involved in any way with the production of, and trade in, tobacco and distilled alcoholic beverages and related products, internet gambling, online casinos or pornography; 
(iii) any activities involved in any way with the development of weapons, armaments or ammunition or military applications (excluding medical treatment of service personnel);
(iv) any activities with a Sanctioned Person (as defined in the Articles) or in breach of Sanctions (as defined in the Articles); or
(iv) any activities which could have a detrimental impact on the reputation of the University in the determination of the University[, acting reasonably];]
"Sale" means a Share Sale or an Asset Sale, both as defined in the Articles;
["SEIS Investor[s]" means those parties wishing to claim SEIS Reliefs (including but not limited to any individual Investor[s] investing in the Company via an SEIS fund whose rights and obligations under this Agreement are managed by a fund manager and/or the legal title to whose interest in the Company is held by a nominee).]
["SEIS Provisions" means the provisions of Part 5A of the ITA and sections 150E to 150F (inclusive) of, and Schedule 5BB to, the Taxation of Chargeable Gains Act 1992 (in each case as inserted and/or amended from time to time).]
["SEIS Reliefs" means the reliefs in respect of income tax and capital gains tax available to certain subscribers of Shares pursuant to the SEIS Provisions.] 
"Service Agreements" means the service agreements entered into between the Company and [each of the Founders] in the agreed form on or prior to the date of this agreement, or such other agreements subsequently entered into by the Company and each of the Founders from time to time in accordance with clause 6 (Consent Matters) and Schedule 4 (Consent Matters);
"Service Provider" has the same meaning as set out in the Articles;
"Shareholder" means any holder of Equity Shares from time to time who is a party;
"Shares" has the same meaning as set out in the Articles;
"Share Incentive Plan(s)" means (i) the share option plan(s) of the Company from time to time (ii) any agreement in respect of the award of shares including restricted shares and growth or hurdle shares, or share incentive agreements of the Company, in each case as approved with Special Shareholder Consent and as amended from time to time in accordance with this agreement;
"Share Incentive Pool" has the meaning given to that term in clause 3;
"Social Obligations" means any common or statutory law, regulation, directive, code of practice or other law in any jurisdiction relating to (i) the relationship between any Group Company and its Service Providers (and/or Workers) and/or any potential Service Provider (and/or Worker) and/or (ii) the health and safety of its Service Providers; 
[bookmark: _Hlk188026636]"Special Shareholder Consent" means the prior written consent of a Special Shareholder Majority; 
"Special Shareholder Majority" means the holders of [at least 75 per cent. of the voting rights in the Shares from time to time which must include the Investor[s] and the University for so long as they hold [Shares][not less than 10% of the Shares][such University consent not to be unreasonably withheld or delayed;]
"SSCBA" means the Social Security Contributions and Benefits Act 1992;
"Subsidiary" means any subsidiary of the Company as defined in section 1159 of the Act from time to time and "Subsidiary Undertaking" has the meaning set out in section 1162 of the Act;
"Termination Date" means the date upon which the Founder concerned ceases to be a director or employee of or a consultant to, the Company or a Group Company whichever is the latest;
"UK GDPR" means Regulation (EU) 2016/679 as applicable as part of UK domestic law by virtue of section 3 of the European Union (Withdrawal) Act 2018 and as amended by the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019 (as amended);
"University Director" means the director appointed in accordance with clause 4.2(a);
"University Group" means:
(i) any Member of the same Group (as defined in the Articles) as the University;
(ii) any institutional investor or investment fund of which the University or any affiliate of the University is a participant, shareholder, partner or member ("University Fund");
(iii) any investment manager acting in his/its capacity as investment manager and nominee of any fund referred to in (ii) above; and 
(iv) any affiliate of the University (being any other person who, directly or indirectly, controls, is controlled by, or is under common control with the University (as the case may be), including, without limitation, any general partner, managing member, officer or director of the University (as the case may be) or any venture capital fund now or hereafter existing that is controlled by one or more general partners or managing members of, or shares the same management or advisory company with, such entity).
(v) any nominee or custodian of the University;
"University Observer" means the observer appointed in accordance with clause 4.2(b); and
"Workers" has the meaning set out in Chapter 8, section 88(3) of the Pensions Act 2008.
[bookmark: _Ref126254709][bookmark: _Toc200100015]Interpretation
The clause and paragraph headings and the table of contents used in this agreement are inserted for ease of reference only and shall not affect construction.
References to the Investor Director or the University Director shall include any alternate appointed to act in the said Director’s place from time to time.
References to persons shall include bodies corporate, unincorporated associations and partnerships, in each case whether or not having a separate legal personality.
Reference to a “party” or “parties” is to a party or parties of this agreement.
References to documents "in the agreed form" are to documents in terms agreed by or on behalf of the Company, the Investor[s] and the University.
References in this agreement to certain numbered article(s) of the Articles shall, if the Articles are amended so as to change the numbering of such article(s), be deemed to refer to any equivalent or substantially similar numbered article(s).
References to any English statute or other legislation or legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court, official or any legal concept or thing shall, in respect of any jurisdiction other than England, be deemed to include a reference to that which most nearly approximates to the English legal term in that jurisdiction.
References to those of the parties that are individuals include their respective legal personal representatives.
References to "writing" or "written" includes any non-transitory form of visible reproduction of words.
The words "include", "including" and "in particular" (or any similar term) are to be construed as being by way of illustration or emphasis only and not to be construed so as to limit generally any words preceding them and general words introduced by the word "other" (or any similar term) shall not be given a restrictive meaning by reason of the fact that they are preceded or followed by words indicating a particular class of acts, matters or things.
Except where the context specifically requires otherwise, words importing one gender shall be treated as importing any gender, words importing individuals shall be treated as importing corporations and vice versa, words importing the singular shall be treated as importing the plural and vice versa, and words importing the whole shall be treated as including a reference to any part thereof. 
References to statutory provisions or enactments shall include references to any amendment, modification, extension, consolidation, replacement or re-enactment of any such provision or enactment (whether before or after the date of this agreement), to any previous enactment which has been replaced or amended and to any regulation, instrument or order or other subordinate legislation made under such provision or enactment unless any such change imposes upon any party any liabilities or obligations which are more onerous than as at the date of this agreement.
Section 1122 of the Corporation Tax Act 2010 shall apply to determine whether one person is connected with another for the purposes of this agreement.
References in clause 1 (Definitions) (in so far as they are used in the clauses and schedules referred to in this clause), clauses 4 (The Board), 5 (Information rights), 6 (Consent Matters), 7 (Business undertakings), 10 (Founder covenants), 11 (Tax), 14 (Confidentiality), Schedule 4 (Consent Matters) and Schedule 5 (Undertakings) to the Company and the Board shall include, where appropriate in the context, each of the Subsidiaries and any Subsidiary Undertakings of the Company and the directors for the time being of those Subsidiaries and Subsidiary Undertakings respectively. 
[bookmark: _Toc44622936][bookmark: _Toc44623833][bookmark: _Toc44623979][bookmark: _Toc44624628][bookmark: _Toc44676344][bookmark: _Toc44950091][bookmark: _Toc45010311][bookmark: _Toc181623267][bookmark: _Toc181623336][bookmark: _Toc181623396][bookmark: _Toc181627702][bookmark: _Toc181627809][bookmark: _Toc181623268][bookmark: _Toc181623337][bookmark: _Toc181623397][bookmark: _Toc181627703][bookmark: _Toc181627810][bookmark: _Toc181623269][bookmark: _Toc181623338][bookmark: _Toc181623398][bookmark: _Toc181627704][bookmark: _Toc181627811][bookmark: _Toc181623270][bookmark: _Toc181623339][bookmark: _Toc181623399][bookmark: _Toc181627705][bookmark: _Toc181627812][bookmark: _Toc181623271][bookmark: _Toc181623340][bookmark: _Toc181623400][bookmark: _Toc181627706][bookmark: _Toc181627813][bookmark: _Toc181623272][bookmark: _Toc181623341][bookmark: _Toc181623401][bookmark: _Toc181627707][bookmark: _Toc181627814][bookmark: _Toc181623273][bookmark: _Toc181623342][bookmark: _Toc181623402][bookmark: _Toc181627708][bookmark: _Toc181627815][bookmark: _Toc181623274][bookmark: _Toc181623343][bookmark: _Toc181623403][bookmark: _Toc181627709][bookmark: _Toc181627816][bookmark: _Toc181623275][bookmark: _Toc181623344][bookmark: _Toc181623404][bookmark: _Toc181627710][bookmark: _Toc181627817][bookmark: _Toc181623276][bookmark: _Toc181623345][bookmark: _Toc181623405][bookmark: _Toc181627711][bookmark: _Toc181627818][bookmark: _Ref419114131][bookmark: _Toc487544967][bookmark: _Toc106185876][bookmark: _Toc200100016][bookmark: _Ref17463122][bookmark: _Ref9442922]Share Incentive Plan
The Company's share incentive pool shall comprise of [TBC] Ordinary Shares (being [10]% of share capital of the Company following Completion on a fully diluted basis) (the "Share Incentive Pool").  Following Completion, the Company may adopt a Share Incentive Plan (in a form approved with Special Shareholder Consent) whereby options over and/or other incentives in respect of Ordinary Shares from the Share Incentive Pool may be granted to directors, employees and consultants of the Company pursuant to the Share Incentive Plan in such number as may be decided by the Board.  Any increase to the Share Incentive Pool shall require Special Shareholder Consent pursuant to clause 6.
[bookmark: _Ref188026893][bookmark: _Ref188026923][bookmark: _Toc200100017]The Board 
[bookmark: _Ref196843906][bookmark: _Ref9442811][The][Each] Investor, for so long as it (together with its Permitted Transferees) holds not less than:
[bookmark: _Ref196987410]ten per cent (10%) of the Equity Shares in issue, shall have the right to appoint and maintain in office one natural person as a Director (the "Investor Director") (who shall also have the right to be appointed to each and any committee of the Board) and the other holders of Shares shall not vote their Equity Shares so as to remove that Director from office; or
[bookmark: _Ref196987417]five per cent (5%) of the Equity Shares in issue and has not appointed an Investor Director, shall have the right to appoint one natural person as an observer at each and any meeting of the Board and of each and any committee of the Board who will be entitled to speak at any such meetings and receive copies of all board papers as if they were a Director but will not be entitled to vote (the "Investor Observer").
[bookmark: _Ref196843908]The University, for so long as it (together with its Permitted Transferees) holds not less than:
[bookmark: _Ref181617816]ten per cent (10%) of the Equity Shares in issue, shall have the right to and maintain in office one natural person as a Director (the "University Director") (who shall also have the right to be appointed to each and any committee of the Board) and the other holders of Shares shall not vote their Equity Shares so as to remove that Director from office; or
[bookmark: _Ref181618082]five per cent (5%) of the Equity Shares in issue and has not appointed an Investor Director, shall have the right to: appoint one natural person as an observer at each and any meeting of the Board and of each and any committee of the Board who will be entitled to speak at any such meetings and receive copies of all board papers as if they were a Director but will not be entitled to vote (the "University Observer").
[bookmark: _Ref19551341][bookmark: _Ref9442835]Unless otherwise determined by the Board, Board meetings will be held at intervals of not more than [10] weeks and at least [6] Board meetings will be held in each calendar year.  All material decisions relating to the Company shall be taken by the Board.
[bookmark: _Ref13073165][bookmark: _Hlk201159442]The Company shall send to:
(i) the University Director, the University Observer, or the University (if it is entitled to appoint a University Director or University Observer but has failed to do so); and 
(ii) each Investor Director, Investor Observer or the Investor (if it is entitled to appoint an Investor Director or Investor Observer but has failed to do so), 
(in electronic form if so required):
reasonable advance notice of each meeting of the Board (being not fewer than five Business Days) and each committee of the Board, such notice to be accompanied by a written agenda specifying the business to be discussed at such meeting together with all relevant papers; and 
as soon as practicable after each meeting of the Board (or committee of the Board) a copy of the minutes.
[The Company will reimburse the Investor Director[s], the Investor Observer[s], the University Director or the University Observer (as the case may be) with the reasonable costs and out of pocket expenses incurred by them in respect of attending meetings of the Company or carrying out authorised business on behalf of the Company in accordance with the Company's expenses policy from time to time.]
[Each of t][T]he Investor[s] and the University shall procure that the Director and/or Observer appointed by them pursuant to clauses 4.1 or 4.2 (as the case may be) shall comply with clause 12 (Confidentiality), save that such Director and/or Observer (as the case may be) shall be at liberty from time to time to make full disclosure to its appointor of any information relating to the Company.
The parties agree that [the][an] Investor Director or the University Director shall be under no obligation to disclose any information or opportunities to the Company except to the extent that the information or opportunity was passed to such Director expressly in their capacity as a Director.
[bookmark: _Toc181623278][bookmark: _Toc181623347][bookmark: _Toc181623407][bookmark: _Toc181627713][bookmark: _Toc181627820][bookmark: _Ref9442931][bookmark: _Toc200100018]Information rights
[bookmark: _Ref9446846][bookmark: _Ref9443711]The Company shall prepare a Business Plan and Budget and deliver it to each member of the Recipient Group at least 30 days prior to the end of the Company's preceding Financial Year. 
The statutory accounts of the Company in respect of each accounting period together with the relevant management letters, shall be completed and approved by the Board and delivered to each member of the Recipient Group within six months after the end of the accounting period to which such accounts relate.
[bookmark: _9kMHE6YUv466679LMviky]The Company shall for each month prepare management accounts (which reasonably reflect the financial affairs of the Company for that period) with comparisons to budgets and containing trading and profit and loss accounts, balance sheets, cash flow statements and forecasts (and such other information as the Recipient Group shall reasonably require) and shall deliver them to the Recipient Group within 21 days after the end of each month.  The first management accounts shall be delivered to each member of the Recipient Group within 21 days after the end of the month in which this agreement is dated.
The Company shall prepare a schedule of the Company’s issued share capital and any warrants and/or options to acquire shares and/or convertible securities, broken down by shareholder, option holder, warrant holder and convertible securities holder (as appropriate) and including the percentage of the fully diluted issued share capital held by each holder and, if the share capital schedule has changed since it was last delivered to the Recipient Group, shall deliver such share capital schedule to each member of the Recipient Group within 21 days after the end of each quarter in the Company’s Financial Year.
[bookmark: _Ref181624557]The Company shall prepare a bi-annual update on the Company and its Business (and such update shall not contain confidential information), which members of the Recipient Group shall be permitted to share with any of their Permitted Transferees including any underlying investors, shareholders and/or partners in the relevant member of the Recipient Group.
[bookmark: _Ref197429296]The Company shall provide the Recipient Group promptly with such other information concerning the Company and its business as the Recipient Group may reasonably require from time to time, unless prohibited by law.
The Founders shall keep the Board informed in a timely manner of all material developments concerning the affairs, business and prospects of the Company including, without limitation, details of any formal offer from any person wishing to enter into any Sale which may from time to time be brought to their attention.
[bookmark: _Ref9443728]If the Company and/or the Founders (as applicable) do not comply with their respective obligations in clauses 5.1 to 5.6, the Recipient Group shall be entitled to nominate a firm of accountants at the Company’s expense and such firm of accountants will be entitled to attend the Company’s premises to examine the books and accounts of the Company and to discuss the affairs, finances and accounts of the Company with its directors, officers and senior employees.  Each Founder and the Company separately undertakes to the Recipient Group to co-operate with any accountants nominated pursuant to this clause 5.8.
[bookmark: _Ref12868706][bookmark: _Toc200100019]Consent Matters
[bookmark: _Ref9443601]Each of the Shareholders severally undertakes to the Company, the Investor[s] and the University that they shall exercise all voting rights and powers of control available to them in relation to the Company to procure, in so far as they are thereby so able to do so, that save with Special Shareholder Consent, the Company shall not effect any of the matters referred to in Schedule 4 (Consent Matters).
As a separate obligation, severable from the obligations in clause 6.1, the Company undertakes to the Investor[s] and the University that (to the extent permitted by law) save with Special Shareholder Consent, it shall not effect, and will procure that no Group Company will effect, any of the matters referred to in Schedule 4 (Consent Matters).
[bookmark: _Toc181627716][bookmark: _Toc181627823][bookmark: _Toc181627717][bookmark: _Toc181627824][bookmark: _Ref9442957][bookmark: _Ref190892680][bookmark: _Toc200100020]Undertakings
[bookmark: _Ref125545398]Each Founder undertakes to the Company, the Investor[s]  and the University that they will promote the best interests of the Company and ensure that the business is conducted in accordance with the Business Plan and with good business practice, in each case if and for so long as it is within their power and authority to do so.
[bookmark: _Ref125545419]Each of the Founders and (to the extent permitted by law) the Company each severally undertake to the Investor[s] and the University (and, in the case of the Founders, undertake to the Company) to procure, if and in so far as it lies within their respective power and authority to do so, that the Founders and the Company will comply with the requirements set out in Schedule 5 (Undertakings).
Each party shall comply with its respective obligations under Data Protection Laws to the extent that it processes any Personal Data in connection with the performance of its obligations under this agreement.
[No claim shall be made by any Investor against any Founder in respect of any breach of this clause 7 without Special Shareholder Consent[footnoteRef:4].] [4:  Note: To be considered depending on whether there are multiple Investors ] 

[bookmark: _Toc188020497][bookmark: _Toc188019757][bookmark: _Toc188020498][bookmark: _Toc200100021][bookmark: _Hlk117249319][SEIS][/][EIS] Undertakings[footnoteRef:5] [5:  Note: Tailor depending on whether there is SEIS investment, EIS investment or both] 

[bookmark: _Ref522802931][bookmark: _Hlk190893118][The Company undertakes that it will (subject always to the Directors’ duty to promote the success of the Company for the benefit of its shareholders as a whole) not do anything which would result in SEIS Reliefs being withdrawn under Part 5A of ITA in respect of any Shares issued to any SEIS Investor at Completion or which would result in such Shares ceasing to satisfy the requirements under section 173 ITA (the ‘shares requirement’) and in particular, but without limitation, will:
during the relevant periods referred to therein, not take any action (including making any repayment, redemption or repurchase of any of its share capital) which would result in SEIS Relief being reduced or withdrawn pursuant to sections 257F to 257FR ITA;
use sums subscribed by SEIS Investor[s] solely for the purposes of the qualifying business activity for which it was raised in accordance with the SEIS Provisions within three years of the Completion Date; 
ensure that the Company shall promptly and within any applicable statutory time limits, from time to time, prepare and furnish HMRC with such forms and information as may be required or desirable to enable the SEIS Investor[s] to claim SEIS Reliefs on the shares in the capital of the Company issued to them at Completion; and
will not carry on to any substantial extent any excluded activity (as set out in sections 192 - 200 ITA) at any time within three years of the later of (i) the date of Completion and (ii) the date on which the Company commences trading (or such longer period as may apply for the purposes of section 257DA ITA).
Subject always to the Directors’ duty to act in the best interests of the Company and its shareholders as a whole, the Company will continue to meet the requirements set out at sections 257D to 257DN (inclusive) of ITA for the period of 3 years from the date of Completion (or such longer period as may apply for the purposes of such sections).
[bookmark: _Ref200099453]The Company shall, in accordance with the SEIS Provisions, file with HMRC, a form SEIS 1 in respect of the issue of any Shares to each of the SEIS Investor[s] (based on the relevant information given to it by such SEIS Investor[s]) at Completion as soon as reasonably practicable following Completion and forward properly completed forms SEIS3 to the SEIS Investor[s] within five Business Days of their receipt by the Company from HMRC. The Company will issue share certificates within 5 days of Completion.][footnoteRef:6] [6:  Note: Clauses 8.1 – 8.3 relevant only where there are EIS investors. Clauses 8.4 – 8.6 relevant only where there are EIS investors. Clauses 8.6-8.9 only relevant if there are EIS or SEIS investors.] 

[AND/OR]
[bookmark: _Ref200099465][The Company undertakes that it will (subject always to the Directors’ duty to promote the success of the Company for the benefit of its shareholders as a whole) not do anything which would result in EIS Reliefs being withdrawn under Part 5 of ITA in respect of any Shares issued to any EIS Investor at [Second] Completion or which would result in such Shares ceasing to satisfy the requirements under section 173 ITA (the ‘shares requirement’) and in particular, but without limitation, will:
not take any action (including making any repayment, redemption or repurchase of any of its share capital) which would result in EIS Relief being reduced or withdrawn pursuant to Chapter 6 of Part 5 of ITA at any time within three years of the date of [Second] Completion (or such longer period as may apply for the purposes of such Chapter);
not accept subscriptions for shares in respect of which EIS Reliefs will be claimed beyond any limit applying to EIS Reliefs or do any other thing which would result in EIS Relief being withdrawn as a result of the Company ceasing to satisfy the conditions in Chapter 3 of Part 5 of ITA in respect of the Shares issued to the EIS Investor[s] or which would result in the Shares ceasing to satisfy the requirements of section 173 ITA;
use sums subscribed by EIS Investor[s] solely for the purposes of the growth and development of the business of the Company within two years of such subscription and specifically, shall not use such sums (whether on their own or together with other money) on the acquisition, directly or indirectly, of:
an interest in another company such that a company becomes a 51% subsidiary of the Company;
a further interest in a company which is a subsidiary of the Company;
a trade or business;
intangible assets; or
goodwill; and
ensure that the Company shall promptly and within any applicable statutory time limits, from time to time, prepare and furnish HMRC with such forms and information as may be required or desirable to enable the EIS Investor[s] to claim EIS Reliefs; and
not carry on to any substantial extent any excluded activity (as set out in sections 192 - 200 ITA) at any time within three years of the later of (i) the date of [Second] Completion and (ii) the date on which the Company commences trading (or such longer period as may apply for the purposes of section 181 ITA).
Subject always to the Directors’ duty to act in the best interests of the Company and its shareholders as a whole, the Company will continue to meet the requirements set out in Chapters 3 and 4 of Part 5 of ITA for the period of 3 years from the date of [Second] Completion (or such longer period as may apply for the purposes of such Chapters).
[bookmark: _Ref200099471]The Company shall, in accordance with the EIS Provisions, file with HMRC, [having first discussed such form with the Investor[s] and observing any procedure agreed between the Investor[s] and HMRC],  a form EIS 1 in respect of the issue of any Shares to each of the EIS Investor[s] (based on the relevant information given to it by such EIS Investor[s]) at [Second] Completion as soon as reasonably practicable following [Second] Completion and forward properly completed forms EIS3 to the EIS Investor[s] within five Business Days of their receipt by the Company from HMRC. The Company will issue share certificates within 5 days of [Second] Completion.]
[bookmark: _cp_change_n_253][bookmark: _Ref213362094][bookmark: _cp_change_255][The Shareholders will act reasonably and cooperate with one another in circumstances where the Board, acting with Special Shareholder Consent (subject to clause 8.8), recommends an Accelerated Exit the Board will use reasonable endeavours to achieve that exit notwithstanding the loss of any SEIS Reliefs and / or EIS Reliefs which may arise as a result of that Accelerated exit. 
[bookmark: _cp_change_n_258][bookmark: _cp_change_256][bookmark: _cp_change_257][bookmark: _cp_change_260]Without prejudice to any requirements contained in this agreement or the New Articles to obtain Special Shareholder Consent, the provisions of clause 8.7 shall not apply in any event where each of the SEIS Investors and/or the EIS Investors would, on completion of the relevant Accelerated Exit, receive an amount which is at least 1.5 times the subscription price paid by them for the Shares subscribed for by them in the three years ending on the date .of completion of the Accelerated Exit.
[bookmark: _cp_change_n_261][bookmark: _cp_change_263][Notwithstanding the provisions of this clause 8, the Company shall not be liable to any SEIS Investor or EIS Investor for the loss, or non-availability, of SEIS Reliefs or EIS Reliefs which result from bone fide actions taken by the Company upon due consideration by the Board to protect the interests of all Shareholders; any change in the SEIS Provisions and/or the EIS Provisions or the guidance published by HMRC in relation to SEIS and/or EIS or changes in HMRC’s interpretation of the SEIS Provisions and/or the EIS Provisions; or other external factors outside of the Company’s control. Nothing in this clause 8 excludes liability for fraud.]]
[bookmark: _Toc181623282][bookmark: _Toc181623351][bookmark: _Toc181623411][bookmark: _Toc181627719][bookmark: _Toc181627826][bookmark: _Toc181623283][bookmark: _Toc181623352][bookmark: _Toc181623412][bookmark: _Toc181627720][bookmark: _Toc181627827][bookmark: _Toc181623284][bookmark: _Toc181623353][bookmark: _Toc181623413][bookmark: _Toc181627721][bookmark: _Toc181627828][bookmark: _Toc181623285][bookmark: _Toc181623354][bookmark: _Toc181623414][bookmark: _Toc181627722][bookmark: _Toc181627829][bookmark: _Toc181623286][bookmark: _Toc181623355][bookmark: _Toc181623415][bookmark: _Toc181627723][bookmark: _Toc181627830][bookmark: _Toc181623287][bookmark: _Toc181623356][bookmark: _Toc181623416][bookmark: _Toc181627724][bookmark: _Toc181627831][bookmark: _Toc181623288][bookmark: _Toc181623357][bookmark: _Toc181623417][bookmark: _Toc181627725][bookmark: _Toc181627832][bookmark: _Ref19551612][bookmark: _Toc200100022]Further issue and transfer of shares
[bookmark: _Ref9443885]None of the Shareholders shall effect any transfer, mortgage, charge or other disposal of the whole or any part of their interest in, or grant any option, Encumbrance or other rights over, any Shares to any person nor shall the Company issue any shares or equity securities (as defined in section 560 of the Act), to any person who is not a party without first obtaining from the transferee or subscriber an Adherence Agreement (save in respect of the grant or exercise of an option pursuant to the Share Incentive Plan) unless otherwise approved by the Board.
The Adherence Agreement shall be in favour of the parties to this agreement and shall be delivered to the Company at its registered office. Subject to clause 9.1, no share transfer or issue of shares shall be registered by the Board unless such Adherence Agreement has been delivered in accordance with this clause 9.
[bookmark: _Ref128997608]Save where the provisions of any of  Articles [16] (Compulsory Transfers), [18] (Tag Along) or [20] (Drag Along) apply, no Equity Shares held by any Service Provider or any of their Permitted Transferees shall be transferred within the period of three years from the date of issue[footnoteRef:7] without the prior approval of the Board with Special Shareholder Consent. [7:  VWV Note: This is not intended to capture shares subsequently purchased by Service Providers at market value. Amendments would therefore need to be made here and in the definition of Service Provider Shares in the Articles (for the purposes of the Leaver terms). ] 

[bookmark: _Ref9444210][bookmark: _Ref188018790][bookmark: _Toc200100023]Founder covenants
Restrictive covenants
[bookmark: _Ref9443937]For the purpose of assuring the Investor[s], the University and the Company of the value of the Business and the full benefit of the goodwill of the business of the Company, each of the Founders[footnoteRef:8] undertakes and covenants with the Investor[s], the University and the Company that (save for any interest in the shares or other securities of a company traded on a securities market so long as such interest does not extend to more than 3 per cent of the issued share capital of the company or the class of securities concerned or save with [the consent of the Board ][Special Shareholder Consent]) they shall not: [8:  Note: Key management who do not fall within the definition of Founders may need to be included on a case by case basis.  Note that Academic IP Originators (if party) would not be expected to be bound by restrictive covenants] 

[bookmark: _Ref191549249]while they are a Director or Service Provider carry on or be concerned or engaged directly or indirectly (in any capacity whatsoever) in any trade or business competing with the trade or business of the Company (i) as carried on at the time or, (ii) that they have been engaged or involved in, at any time during a period of two years immediately preceding that time; or
[bookmark: _Ref191549261]during the period of 12 months commencing on the Termination Date:
[bookmark: _Ref191549255]carry on or be concerned, engaged or interested directly or indirectly in any capacity whatsoever in any trade or business competing with the business carried on by the Company in which they shall have been engaged or involved at any time during the Period;
[bookmark: _Ref191549337]either on their own behalf or in any other capacity whatsoever directly or indirectly do or say anything which may lead to any person ceasing to do business with the Company on substantially the same terms as previously (or at all);
either on their own behalf or in any other capacity whatsoever directly or indirectly endeavour to entice away from the Company or solicit any person, firm or company who was a client, customer, supplier, agent or distributor of the Company during the Period with whom they shall have been engaged or involved by virtue of their duties during the Period in competition with or to the detriment of the Company;
either on their own behalf or in any other capacity whatsoever directly or indirectly have any dealings with any person, firm or company who was a client, customer, supplier, agent or distributor of any of the Company during the Period with whom they shall have been engaged or involved by virtue of their duties during the Period in competition with or to the detriment of any if the Company; or
either on their own behalf or in any other capacity whatsoever directly or indirectly employ, engage or induce, or seek to induce, to leave the service of the Company any person who is or was a Key Service Provider with whom they shall have had dealings during the Period whether or not such person would commit any breach of their contract of employment by reason of so leaving the service of the Company or otherwise; or
at any time after the Termination Date represent themself as being in any way currently connected with or interested in the business of the Company (other than as a Shareholder or Director if and to the extent that be the case),
Provided that nothing in clauses 10.1(a), 10.1(b)(i) or 10.1(b)(ii) shall restrict any Founder from:
[bookmark: _Hlk190895212]teaching or conducting academic research, in each case at the University and provided the research is not funded by commercial third parties; and/or
undertaking any Approved Activities[; and/or] 
[conducting commercial research and development or providing consultancy services pursuant to their employment with the University or any other academic institution or for any University licensee in each case provided that it is outside the Field (as defined in the IP Licence)][footnoteRef:9].    [9:  Note: To be considered on a case by case basis – any activities known at the date of this agreement would be covered in the definition of Approved Activities ] 

[bookmark: OLE_LINK6]Each of the restrictions contained in each paragraph of clause 10.1 is separate and distinct and is to be construed separately from the other such restrictions.  Each of the Founders acknowledges that they consider such restrictions to be reasonable both individually and in the aggregate and that the duration extent and application of each of such restrictions are no greater than is necessary for the protection of the goodwill of the businesses of the Company and that the consideration paid by the Investor[s] and the University for the Shares subscribed by them pursuant to the Subscription Agreement takes into account and adequately compensates them for any restriction or restraint imposed in clause 10.1.  However, if any such restriction shall be found to be void or unenforceable but would be valid or enforceable if some part or parts of the restriction were deleted or the period or area of application reduced, each of the Founders agrees that such restriction shall apply with such modification as may be necessary to make it valid.
Intellectual property
[bookmark: _Ref9443999][bookmark: _Hlk190895578]Any discovery, invention, secret process or improvement in procedure made or discovered by any Founder in the course of the provision of services to the Company [excluding any made in course of their employment with the University][footnoteRef:10] shall as soon as reasonably practicable be disclosed to the Company and shall belong to and be the absolute property of the Group Company which the Company nominates for the purpose. This agreement shall not operate as a transfer instrument and any transfer of Intellectual Property rights shall be effected under a separate agreement.  [10:  Used where academic Founders remain employees at the University as any IP generated under their University role should not automatically feed into Company unless otherwise captured in licence agreement, consultancy or research agreement with the Company. ] 

Each Founder (whether before or after their ceasing to be a Service Provider) shall at the expense of the Company or its nominee apply or join in applying for patent or other similar protection in the United Kingdom, the Republic of Ireland or any other part of the world for any such discovery, invention, process or improvement as referred to in clause 10.3, enter into Intellectual Property assignments and execute all instruments and do all things necessary for vesting Intellectual Property or those letters patent or other similar protection when obtained and all right and title to and interest in them in the Company (or its nominee) absolutely and as sole beneficial owner. 
No claim by a Founder
A Founder shall have no claim against any Group Company in respect of the termination of their contract of employment or consultancy in relation to any provision in the Articles, this agreement or any other agreement or arrangement which has the effect of requiring that Founder to transfer, sell, convert, re-designate or otherwise dispose of the whole or any part of their interest in any shares or other equity securities in the capital of the Company at any price or into any other class of share (if applicable) or which causes any options or other rights granted to them to become prematurely exercisable or lapse.
[Consent to claim
No claim shall be made by any Investor against any Founder in respect of any breach of this clause 10 without Special Shareholder Consent.]

[bookmark: _Ref200093639][bookmark: _Toc200100024]Tax
[bookmark: _Ref173846402]The Company agrees with all of the other parties who are responsible persons for the purposes of section 421L of ITEPA that:
(a) it is the most appropriate responsible person to obtain information in relation to any Shares acquired by the Founders prior to or at the date of this agreement; and
(b) the Company shall provide HM Revenue & Customs, within any relevant time limits, with the information required by section 421J of ITEPA on the occasion of any reportable event relating to such Shares as defined by section 421K of ITEPA, so that any other parties who are responsible persons do not need to provide any information to HM Revenue & Customs.
[bookmark: _Ref184136851][bookmark: DocXTextRef32]Each of the Founders[footnoteRef:11] severally covenants to pay to, or as directed by, the Company (and/or the University if it employs (or did employ) the relevant Founder or makes any payment or provides any benefit that is treated as income of the relevant Founder) (each an "employing company") on demand an amount equal to all income tax and National Insurance contributions (including employer's secondary Class 1 contributions to the extent permitted by law from time to time)) and any related penalties or interest for which an employing company is liable or is required to account by reference to or in connection with the: (i) acquisition, holding or disposal of any Shares of the Company by the relevant Founder (or any connected person of the relevant Founder); and/or (ii) failure by the relevant Founder (or any connected person of the relevant Founder) to enter into an election within the relevant statutory time period in respect of the acquisition of any Shares of the Company, in each case whether such Shares were acquired prior to, on or after the date of this agreement. [11:  Note: If Academic IP Originators are included as party to this agreement, references to Founders in clause 11 should be extended to refer to "Founders" and "Academic IP Originators"] 

[bookmark: _Ref173846406]Each of the Founders severally undertakes with the Company and the University to:
(a) [bookmark: _Ref173846407][bookmark: DocXTextRef50][bookmark: DocXTextRef49]fully and effectually indemnify the Company and the University against any liability of the Company or the University to account to HM Revenue & Customs or any other tax authority for any amounts of, or representing, income tax or National Insurance contributions (including employer's secondary Class 1 contributions to the extent permitted by law from time to time) which may arise as a result of the operation of Part 7 of ITEPA in relation to any Shares acquired by, held by or disposed of by them or any other person associated with them (within the meaning of section 421C of ITEPA); and
(b) [bookmark: _Ref173846408]join with the Company and/or the University (as the case may be) in making an election, in such terms and such form as the Company and/or the University (as the case may be) may require, subject to such approval by HM Revenue & Customs as may from time to time be required by law, for the transfer to them of the whole of any liability of the Company to employer’s Secondary Class I National Insurance contributions payable in respect of any of their relevant employment income (as defined in the SSCBA).
[bookmark: _Ref173846409]The provisions of clauses 11.2 and 11.3 will not have effect in relation to Secondary Class 1 National Insurance contributions on any occasion if to do so would contravene the provisions of the SSCBA or of any regulations made under that act.
[bookmark: _Toc188019761][bookmark: _Toc188020502][bookmark: _Toc181623360][bookmark: _Toc181623420][bookmark: _Toc181627728][bookmark: _Toc181627835][bookmark: _Toc181623361][bookmark: _Toc181623421][bookmark: _Toc181627729][bookmark: _Toc181627836][bookmark: _Toc181623362][bookmark: _Toc181623422][bookmark: _Toc181627730][bookmark: _Toc181627837][bookmark: _Toc200100025][bookmark: _Ref181622848][bookmark: _Ref9443538][bookmark: _Ref9444219]Sale / IPO
Each party acknowledges and agrees that upon a Share Sale or IPO neither the Investor[s] nor the University shall  be obliged to give warranties or indemnities (except a warranty as to title to the shares held by the Investor[s] or the University (as the case may be) and its authority and capacity to lawfully enter into the relevant legal agreements for the sale and purchase of the relevant shares).
[bookmark: _Ref181976183][bookmark: _Toc200100026]Right to Gift Shares
[bookmark: _Ref78312720][bookmark: _Ref83209240]The University or any Permitted Transferee of the University ("University Member") may in its absolute discretion at any time gift all or any of its Shares to the Company for nil consideration. The Company undertakes not to object to such gift of Shares and to write up the Company’s register of members as soon as practicable following the date of the transfer and in any event within two months of the Company receiving the relevant stock transfer form.  This clause 13 may not be amended or removed without the consent of the University.
[bookmark: _Ref182158719][bookmark: _Ref182159035][bookmark: _Toc200100027]Confidentiality
[bookmark: _Ref125545840][bookmark: _9kMHE6YUv3DE67ANHzrnmjuA6osbY24HG08HDJ]Subject to clause 14.2 each of the parties agrees to keep secret and confidential and not to use disclose or divulge to any third party or to enable or cause any person to become aware of (except for information relating to a Group Company disclosed, divulged or made available for the purposes of a Group Company's business) any Confidential Information.
[bookmark: _Ref9444080][Each][The] Investor and the University shall be at liberty from time to time to make such disclosure:
(a) to its partners, trustees, shareholders, unitholders and other participants or potential participants and/or to any member of the same Fund Group as an Investor and/or to any member of the same Group as an Investor and/or to their respective directors, partners and employees for the purposes of, but not limited to, reviewing existing investments and investment proposals;
(b) to any Member of the University Group and/or to their respective directors, partners and employees;
(c) to any lender to the Company and/or to any shareholder of the Company;
(d) as shall be required by law or by any regulatory authority to which the University is subject or by the rules of any stock exchange upon which the securities of any Member of the University Group are listed or traded;
(e) to the Company’s auditors and/or any other professional advisers of the Company; and
(f) to the Investor's or University's professional advisers (as the case may be) and to the professional advisers of any person to whom such Investor or the University is entitled to disclose information pursuant to this clause 14.2,
[bookmark: _9kMIF6YUv3DE67ANHzrnmjuA6osbY24HG08HDJ][bookmark: _9kMJG6YUv3DE67ANHzrnmjuA6osbY24HG08HDJ]in relation to the business affairs and financial position of the Company as it may in its reasonable discretion think fit, provided that, and subject to clause 14.4, the proposed recipient of the Confidential Information in question: (i) will be obliged to keep the Confidential Information so disclosed confidential on substantially the same basis as is required by [the][such] Investor or the University (as the case may be); or (ii) is already bound by a duty of confidentiality pursuant to the rules or codes of practice of any supervisory or regulatory authority.
[bookmark: _Ref125545516][bookmark: _9kP4WSt1BC458LFxplkhs84mqZW02FEy6FBH]For the purposes of this clause, "Confidential Information" means any information or know-how of a secret or confidential nature relating to the Company or of any party but shall not include any information which: 
(a) is, or which becomes (other than through a breach of this agreement), available in the public domain or otherwise available to the public generally without requiring a significant expenditure of labour, skill or money; 
(b) is, at the time of disclosure, already known to the receiving party without restriction on disclosure; 
(c) is, or subsequently comes, into the possession of the receiving party without violation of any obligation of confidentiality; 
(d) is independently developed by the receiving party without breach of this agreement; 
(e) is explicitly approved for release by the written consent of an authorised representative of the disclosing party; or 
(f) a party is required to disclose by law, by any securities exchange to which such party is subject (whether by reason of the party’s securities being listed or traded or otherwise), by any regulatory or governmental or other authority with relevant powers to which such party is subject or submits, whether or not the requirement has the force of law, or by any court order.
 14.4	Clause 14.1 shall not prevent a party from disclosing another party’s Confidential Information as required by law (noting that where disclosure is required under the Freedom of Information Act 2000 exemptions may be applied in order to restrict disclosure) or where otherwise required as set out in Clause 14.2(d) and 14.3(f) nor shall disclosing party require the recipient to keep the disclosed information confidential save where permitted by the relevant law, regulation or authority.  The party disclosing should, where legally permitted, inform the owning party in advance of its intention to disclose to enable it to review, comment or take any other action to prevent disclosure as it may see fit. 
[bookmark: _Ref126254740][bookmark: _Toc200100028]Survival and cessation of obligations of the Shareholders
The obligations on a Founder under clauses 10 (Founder covenants), 11 (Tax) and 14 (Confidentiality) shall survive any transfer by them of all or any Shares and shall survive such Founder ceasing to be a Director and/or Service Provider but otherwise upon a Founder ceasing to hold Shares and ceasing to be a Director (if applicable) and Service Provider they shall have no further obligation or liability under this agreement but without prejudice to the due performance by them of all obligations up to the date of such cessation.
The obligations on a Shareholder (other than a Founder) under clause 14 (Confidentiality) shall survive any transfer by them of all or any Shares and shall survive such Shareholder ceasing to hold Shares but otherwise upon a Shareholder ceasing to hold Shares they shall have no further obligation or liability under this agreement but without prejudice to the due performance by them of all obligations up to the date of such cessation.
[bookmark: _Toc200100029]Costs
[Save as expressly set out in the Subscription Agreement, e][E]ach party shall bear their own costs and disbursements incurred in the negotiations leading up to and in the preparation of this agreement and of matters incidental to this agreement.
[bookmark: _Toc200100030]Effect of ceasing to hold Equity Shares 
A party shall cease to be a party for the purpose of receiving benefits and enforcing their rights with effect from the date they cease to hold or beneficially own any Equity Shares (but without prejudice to any benefits and rights accrued prior to such cessation). 
[bookmark: _Toc181623295][bookmark: _Toc181623367][bookmark: _Toc181623427][bookmark: _Toc181627735][bookmark: _Toc181627842][bookmark: _Toc200100031]Cumulative remedies
The rights, powers, privileges and remedies conferred upon the parties in this agreement are cumulative and are not exclusive of any other rights, powers, privileges or remedies provided by law.
[bookmark: _Ref126254756][bookmark: _Toc200100032]Waiver
The express or implied waiver by any party of any of its rights or remedies arising under this agreement or by law shall not constitute a continuing waiver of the right or remedy waived or a waiver of any other right or remedy. 
[bookmark: _Ref126254778][bookmark: _Toc200100033]Entire agreement
This agreement and the documents referred to or incorporated in it constitute the entire agreement between the parties relating to the subject matter of this agreement and supersede and extinguish any prior drafts, agreements, undertakings, representations, warranties and arrangements of any nature whatsoever, whether or not in writing, between the parties in relation to the subject matter of this agreement. 
Each of the parties acknowledges and agrees that they have not entered into this agreement in reliance on any statement or representation of any person (whether a party or not) other than as expressly incorporated in this agreement or the documents referred to or incorporated in this agreement. 
Each of the parties acknowledges and agrees that damages alone may not be an adequate remedy for the breach of any of the undertakings or obligations as set out in this agreement.  Accordingly, without prejudice to any other rights and remedies the parties may have, the parties shall be entitled to seek the remedies of injunction, specific performance or other equitable relief for any threatened or actual breach of the terms of this agreement.
Nothing contained in this agreement or in any other document referred to or incorporated in it shall be read or construed as excluding any liability or remedy as a result of fraud.
[bookmark: _Toc200100034]Variation and termination
All and any of the provisions of this agreement may be deleted, varied, supplemented, restated or otherwise changed in any way at any time with the prior written consent of (i) the Company and (ii) Special Shareholder Consent, in which event such change shall be binding against all of the parties to this agreement provided that if such change would impose any new obligations on a party, vary an express contractual right of that party under this agreement or increase any existing obligation of that party, the consent of the affected party to such change shall be specifically required.
[bookmark: _Toc181623301][bookmark: _Toc181623302][bookmark: _Toc181623303]This agreement may be terminated with the prior written consent of (i) the Company and (ii) Special Shareholder Consent, in which event such termination shall be binding against all of the parties to this agreement save that nothing in this clause shall release any party from liability for breaches of this agreement which occurred prior to its termination.
This agreement shall automatically terminate and cease to have effect on a Share Sale or an IPO, save that nothing in this clause shall release any party from liability for breaches of this agreement which occurred prior to its termination.
[bookmark: _Toc181623305][bookmark: _Toc181623372][bookmark: _Toc181623432][bookmark: _Toc181627740][bookmark: _Toc181627847][bookmark: _Toc181623306][bookmark: _Toc181623373][bookmark: _Toc181623433][bookmark: _Toc181627741][bookmark: _Toc181627848][bookmark: _Toc181623307][bookmark: _Toc181623374][bookmark: _Toc181623434][bookmark: _Toc181627742][bookmark: _Toc181627849][bookmark: _Toc181623308][bookmark: _Toc181623375][bookmark: _Toc181623435][bookmark: _Toc181627743][bookmark: _Toc181627850][bookmark: _Ref126254822][bookmark: _Toc200100035]No partnership
Nothing in this agreement is intended to or shall be construed as establishing or implying any partnership of any kind between the parties.
[bookmark: _Toc200100036]Assignment and transfer
[bookmark: _Ref9446071]Subject to clause 23.3, this agreement is personal to the parties and no party shall:
(a) assign any of its rights under this agreement;
(b) transfer, sub-contract or delegate any of its obligations under this agreement; or
(c) charge or deal in any other manner with this agreement or any of its rights or obligations.
Any purported assignment, transfer, sub-contracting, delegation, charging or dealing in contravention of clause 23.1 shall be ineffective.
[bookmark: _Ref9446062]The University and any Investor may assign the whole or part of any of its rights in this agreement to any person who has received a transfer of shares in the capital of the Company from the University or such Investor in accordance with the Articles and has executed an Adherence Agreement.
[bookmark: _Toc200100037]Rights of third parties
Subject to clause 24.3 and save as expressly provided in this agreement, this agreement does not confer any rights on any person or party (other than the parties to this agreement) pursuant to the Contracts (Rights of Third Parties) Act 1999.
A person who executes an Adherence Agreement in accordance with clause 9 shall be bound by, and shall be entitled to enforce, the terms of this agreement as though such person were signatory hereto with effect from the date of such Adherence Agreement and shall thereupon be a party hereto.
[bookmark: _Ref181884249]The obligations of confidentiality in clause 12 and the Founders' undertakings and covenants in clause 10 are assumed for the benefit of each Group Company.  Each Group Company may rely on and enforce the obligations of confidentiality in clause 12 and the undertakings and covenants in clause 10.
[bookmark: _Toc200100038]Conflict between agreements
Subject to any applicable law, in the event of any ambiguity or conflict between this agreement and the Articles, the terms of this agreement shall prevail as between the Shareholders and in such event the Shareholders shall procure such modification to the Articles as shall be necessary.
[bookmark: _Toc200100039]Counterparts; No originals
This agreement may be executed in any number of counterparts, each of which shall constitute an original, and all the counterparts shall together constitute one and the same agreement.  The exchange of a fully executed version of this agreement (in counterparts or otherwise) by electronic means using DocuSign or otherwise shall be sufficient to bind the parties to the terms and conditions of this agreement and no exchange of originals is necessary.
[bookmark: _Toc200100040]Notices
[bookmark: _Ref9446460]Any communication and/or information to be given to a party in connection with this agreement shall be in writing in English and shall either be delivered to that party by hand or sent by first class post, email or other electronic form, to:
(a) any company, at its registered office;
(b) the University, at [TBC];
(c) any individual, at the address of that individual shown in Schedule 1 (Parties); or
(d) an Investor, at the principal place of business of that Investor,
(or in each such case such other address as the recipient may notify to the other parties for such purpose).
A communication sent according to clause 27.1 shall be deemed to have been received:
(a) if delivered by hand, at the time of delivery;
(b) if sent by pre-paid first class post, on the second day after posting; or
(c) if sent by email or other electronic form, at the time of completion of transmission by the sender;
except that if a communication is received between 5:30 pm on a Business Day and 9:30 am on the next Business Day, it shall be deemed to have been received at 9:30am on the second of such Business Days.
[bookmark: _Toc181623315][bookmark: _Toc181623382][bookmark: _Toc181623442][bookmark: _Toc181627750][bookmark: _Toc181627857][bookmark: _Toc181623443][bookmark: _Toc181627751][bookmark: _Toc181627858][bookmark: _Toc126614039][bookmark: _Toc200100041]Consideration
The consideration under this agreement consists of the obligations of the parties to each other. 
[bookmark: _Toc200100042]Severance
If any provision of this agreement is held to be invalid or unenforceable by any judicial or other competent authority, all other provisions of this agreement will remain in full force and effect and will not in any way be impaired.
If any provision of this agreement is held to be invalid or unenforceable but would be valid or enforceable if some part of the provision were deleted, the provision in question will apply with the minimum modifications necessary to make it valid and enforceable.
[bookmark: _Ref9446558][bookmark: _Toc200100043][bookmark: _Ref126254846]Governing law and jurisdiction
This agreement (and any dispute or claim relating to it or its subject matter (including non-contractual claims)) is governed by and is to be construed in accordance with English law.  The parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle any claim, dispute or issue (including non-contractual claims) which may arise out of or in connection with this agreement.
[bookmark: _Toc200100044]Confirmation by Founders
Each of the Founders confirms to the Company, the University and the Investors, for the purposes of entering into this agreement only that:
(a) they have entered into this agreement entirely on the basis of their own assessment of the risks and effect thereof;
(b) they are owed no duty of care or other obligation by any other party; and
(c) insofar as they are owed any such duty or obligation (whether in contract, tort or otherwise) by a party they waive, to the extent permitted by law, any rights (save in the case of any fraudulent misrepresentation) which they may have in respect of such duty or obligation.
[bookmark: _Ref163847643][bookmark: _Toc191367606][bookmark: _Toc200100045]Regulatory matters
No Investor or general partner of any Investor or management company authorised from time to time to act on behalf of any Investor is acting for or advising any other party to any matter that is the subject of this agreement or undertaking any other activity in relation to that other party that implies in any way that the other party is a client and accordingly no such Investor, general partner of any Investor and/or management company of any Investor (as appropriate) shall be responsible to any other party for providing any protection afforded to any client (as defined in the Glossary to the FCA Handbook of rules and guidance) for any Investor.


[bookmark: _Toc200100046][bookmark: _Ref200099536]
[bookmark: _Ref200099529][bookmark: _Toc200100047][bookmark: _Hlk181715169] - Founders
	Name
	Address (postal and email)

	[]
	[]

	[]
	[]



[bookmark: _Ref200099554][bookmark: _Toc200100048] - Investors
	Name
	Address (postal and email)

	[]
	[]

	[]
	[]







[bookmark: _Toc200100049][bookmark: _Ref200099664]
[bookmark: _Toc200100050]Details of the company
	Registered number:
	[●]

	Registered office:
	[●]

	Directors:
	[●]

	Secretary:
	[●]

	Accounting reference date:
	[●]

	Charges:
	[●]

	Accountants:
	[●]

	Issued share capital:
Subsidiaries:
	[●]
[None[footnoteRef:12]] [12:  If any, add a part 2 to this schedule] 






[bookmark: _Toc200100051][bookmark: _Ref200099683]
[bookmark: _Toc200100052]Share capital of the Company following Completion 
[TBC]


[bookmark: _Toc200100053][bookmark: _Ref200099855]
[bookmark: _Ref12868664][bookmark: _Toc200100054]Consent Matters
Matters requiring Special Shareholder Consent
Share Capital:
Alter in any way the Articles.
Permit or cause to be proposed any alteration to its share capital or the rights attaching to its Shares, including increasing the amount of the Company's issued share capital, grant any option or other interest (in the form of convertible securities or in any other form) over or in its share capital (save pursuant to the Share Incentive Plan from the Share Incentive Pool), redeem or purchase any of its own shares, effect any other reorganisation of its share capital or waive any right to receive payment on any of its shares issued partly paid. For the avoidance of doubt, this shall not restrict the University from gifting any Shares it holds where such transfer is permitted in accordance with clause 13 of this agreement and/or Article 21 of the Articles.
Establish or vary any profit-sharing, share incentive, bonus, "save as you earn", or other incentive scheme of any nature for officers or employees.
Increase the number of shares available for the Share Incentive Pool and/or grant any share incentives other than on the form of the Share Incentive Plan. 
Declare or pay any dividend, or make any other distribution (by way of capitalisation, repayment or in any other manner) out of the Company's distributable profits or any of its reserves. 
Company:
Pass any resolution for its winding up or presenting any petition for its administration other than in accordance with this agreement unless a licensed insolvency practitioner has advised the Company that it is insolvent and that it should be wound up.
Become resident for tax purposes, or establishing a permanent establishment, in a jurisdiction other than the UK.
[Permit the disposal of shares in the Company amounting to a share sale or applying for the listing of any shares or debt securities or any stock exchange or market. [footnoteRef:13]] [13:  Note: To be considered on a case by case basis to ensure this does not "cut across" the threshold for the drag along in the Articles] 

Enter into any right of first refusal, negotiation or notification that applies in relation to a share sale or IPO which gives a third party a preferential right to negotiate, make an offer or receive information in relation to such share sale or IPO.
Sale by the Company of all or substantially all of its assets.
Create or grant any encumbrance over the whole or any part of the business, undertaking, revenues property or other assets of the Company or over any shares, or agreeing to do so, other than liens arising in the ordinary course of business and any charge arising in the ordinary course of business by the operation or purported operation of title retention clauses. 
Amalgamate or merge with any other company or business undertaking or acquire or dispose of any other business.
Form any subsidiary or acquiring shares in any other company or participating in any partnership or joint venture (incorporated or not). 
Issue any loan capital in the Company or entering into any commitment with any person with respect to the issue of any loan capital. 
Borrow from or enter into any debt with any person, or entering into any commitment with respect to any borrowing or the entering into any debt (other than hire purchase or other similar agreements in the ordinary course of business), if the Company’s total borrowings and debts (including commitments to borrowings and debts) under those arrangements and any other arrangements would or could exceed £[10,000].
[bookmark: _Ref182555987]Business:
Change in a material respect the nature or scope of the business or commencing any new business by the Company which is not ancillary or incidental to the business.
Other than in the ordinary course of business, the disposal, assign, license or lease to any third party of any of the capital assets of the Company whether tangible or intangible (including but not limited to any part of the intellectual property rights of the Company) or grant any rights over such assets.
Enter into any transaction outside the ordinary course of business.
Directly or indirectly (i) sell, issue, sponsor, support, accept, create or distribute any digital tokens, coins, blockchain-based assets, digital assets or cryptocurrency ("Tokens"), including through any agreement, pre-sale, initial coin offering, token distribution event or crowdfunding, or develop or deploy a computer network, "smart contract" or protocol either incorporating Tokens or permitting the generation of Tokens by network participants or provide services or receive proceeds in connection with the foregoing. 
Institute, settle or compromise any legal proceedings (except debt recovery proceedings in the ordinary course of business) instituted or threatened by or against the Company or submit to arbitration or alternative dispute resolution any dispute involving the Company.
Enter into or vary any arrangement, contract or transaction otherwise than on arm's length terms or if the Company’s potential liabilities arising out of the contract would exceed £[50,000] or there is a significant risk that they could. 
Give any guarantee (except in the normal course of trading) or payment indemnity or the assumption of any other obligation on behalf of another party (other than a wholly owned subsidiary).
[bookmark: _Ref182555970]Enter into, vary or terminate any agreement or other arrangement under which any officer, employee or consultant would or could be remunerated at a rate in excess of £[80,000] per annum (by payment of fees, the provision of benefits-in-kind or otherwise). 
Enter into or vary any transaction or arrangement with, or for the benefit of any of its directors or shareholders or any other person who is a "connected person" with any of its directors or shareholders (subject to 3(h) above).

[bookmark: _Toc200100055][bookmark: _Ref9525685][bookmark: _Ref9525801][bookmark: _Ref9525876]
[bookmark: _Toc200100056]Undertakings
1. [The Company shall:
(a) [as soon as reasonably practicable], take out and thereafter maintain in full force and effect directors’ and officers’ liability insurance of the Company in the amount approved by the Board; and
(b) as soon as reasonably practicable, take out and maintain in full force and effect keyperson insurance (for the exclusive benefit of the Company) in respect of [TBC];
(c) [as soon as reasonably practicable], take out and maintain in full force and effect insurances satisfactory to the Board,
and shall not knowingly take or effect any steps so as to render such policies void or voidable or otherwise unenforceable.][footnoteRef:14] [14:  Note: Timing to be agreed – Investors may require these to be in place at completion.  ] 

2. The Company shall take all such reasonable action as may be required by the Board to protect its Intellectual Property rights and/or other property and assets.
3. All new business opportunities relevant to the Company shall only be taken up through the Company or a wholly-owned subsidiary of the Company.
4. The Company and each of the Founders shall comply with the terms of this agreement, the Articles and the Service Agreements [and Consultancy Agreements] (as the case may be).
5. The Company shall take all reasonable steps to comply with all applicable laws and regulations and maintain all required licences and consents and shall notify the University [and the Investors] if the Company loses any such licence or consent as soon as reasonably practicable.
6. Neither the Company nor the Founders shall engage in any activity, practice or conduct which would constitute an offence under section 1, 2 or 6 of the Bribery Act 2010 or any other applicable anti-corruption laws or regulations of any other jurisdiction.
7. The Company shall enter into an election under section 431(1) of ITEPA, jointly with each of the Shareholders who are Service Providers in respect of any securities acquired by such Employees which are "restricted securities" as defined in Chapter 2 of Part 7 of ITEPA and each of the Shareholders who are Service Providers shall enter into an election pursuant to section 431(1) of ITEPA, jointly with the Company, in respect of any securities acquired by such Service Providers which are restricted securities.
8. The Company shall comply with its Social Obligations.
9. The Company shall not, without the prior written consent of the University knowingly participate in any way, directly or indirectly, in any Restricted Activities.
10. [ESG undertakings]
[bookmark: _Toc181627760][bookmark: _Toc181627867][bookmark: _Toc181627761][bookmark: _Toc181627868][bookmark: _Toc181627762][bookmark: _Toc181627869][bookmark: _Toc181627763][bookmark: _Toc181627870][bookmark: _Toc181627764][bookmark: _Toc181627871][bookmark: _Toc181627765][bookmark: _Toc181627872][bookmark: _Toc181627766][bookmark: _Toc181627873][bookmark: _Toc181627767][bookmark: _Toc181627874][bookmark: _Toc181627768][bookmark: _Toc181627875][bookmark: _Toc181627769][bookmark: _Toc181627876][bookmark: _Toc181627770][bookmark: _Toc181627877][bookmark: _Toc181627771][bookmark: _Toc181627878][bookmark: _Toc181627772][bookmark: _Toc181627879][bookmark: _Toc181627773][bookmark: _Toc181627880][bookmark: _Toc181627774][bookmark: _Toc181627881][bookmark: _Toc181627775][bookmark: _Toc181627882][bookmark: _Toc181627776][bookmark: _Toc181627883][bookmark: _Toc181627777][bookmark: _Toc181627884][bookmark: _Toc181627778][bookmark: _Toc181627885][bookmark: _Toc181627779][bookmark: _Toc181627886][bookmark: _Toc181627780][bookmark: _Toc181627887][bookmark: _Toc181627781][bookmark: _Toc181627888][bookmark: _Toc181627782][bookmark: _Toc181627889][bookmark: _Toc181627783][bookmark: _Toc181627890][bookmark: _Toc181627784][bookmark: _Toc181627891][bookmark: _Toc181627785][bookmark: _Toc181627892][bookmark: _Toc181627786][bookmark: _Toc181627893][bookmark: _Toc181627787][bookmark: _Toc181627894][bookmark: _Toc181627788][bookmark: _Toc181627895][bookmark: _Toc181627789][bookmark: _Toc181627896][bookmark: _Toc181627790][bookmark: _Toc181627897][bookmark: _Toc181627791][bookmark: _Toc181627898][bookmark: _Toc181627792][bookmark: _Toc181627899][bookmark: _Toc181627793][bookmark: _Toc181627900][bookmark: _Toc181627794][bookmark: _Toc181627901][bookmark: _Toc181627795][bookmark: _Toc181627902][bookmark: _Toc181627796][bookmark: _Toc181627903][bookmark: _Toc181627797][bookmark: _Toc181627904][bookmark: _Toc181627798][bookmark: _Toc181627905][bookmark: _Toc181627799][bookmark: _Toc181627906][bookmark: _Toc181627800][bookmark: _Toc181627907][bookmark: _Toc181627801][bookmark: _Toc181627908][bookmark: _Toc181627802][bookmark: _Toc181627909][bookmark: _Toc181627803][bookmark: _Toc181627910][bookmark: _Toc181627804][bookmark: _Toc181627911][bookmark: _Ref9526094]

[bookmark: _Toc200100057][bookmark: _Ref200099948]
[bookmark: _Toc200100058]Approved activities
[TBC]


[bookmark: _Toc200100059][bookmark: _Ref200099976]
[bookmark: _Toc200100060]Adherence Agreement
THIS AGREEMENT is made on	       202[TBC]


BY [insert name of new shareholder]


INTRODUCTION

(A)	By a [transfer]/[subscription for shares] dated [the same date as this agreement] [insert name] [(the "Transferor") transferred to [insert name of new shareholder] (the "Transferee")]/[(the "Subscriber") subscribed for] Ordinary Shares of £[0.001] each in the capital of [Company name] Limited (the "Company") (together the ["Transferred Shares"]/["Subscribed Shares"]).

(B)	This agreement is entered into in compliance with the terms of clause 9 of an agreement dated [TBC] made between (1) The University, (2) The Founders, [and] (3) [The Investors and (4)]The Company (all such terms as are therein defined) (which agreement is herein referred to as the "Shareholders’ Agreement"). 


AGREED TERMS

1. Words and expressions used in this agreement shall have the same meaning as is given to them in the Shareholders’ Agreement unless the context otherwise expressly requires.
2. The [Transferee]/[Subscriber] agrees to assume the benefit of the rights [of the Transferor] under the Shareholders’ Agreement in respect of the [Transferred]/[Subscribed] Shares) and agrees to assume and assumes the burden of the [Transferor’s] obligations under the Shareholders’ Agreement to be performed after the date hereof] in respect of the [Transferred]/[Subscribed] Shares.
3. The [Transferee]/[Subscriber] agrees to be bound by the Shareholders’ Agreement in all respects as if the [Transferee]/[Subscriber] were a party to the Shareholders’ Agreement as one of the [Investors]/[Founders] and to perform [:
(a) all the obligations of the Transferor in that capacity under the Shareholders’ Agreement; and
(b) ]all the obligations expressed to be imposed on such a party to the Shareholders’ Agreement[;]
[in both cases], to be performed or on or after [the date of this agreement] and shall assume and enjoy [the rights of the Transferor and] all [other] rights expressed to be for the benefit of a [Investor]/[Founder] under the Shareholders' Agreement.
4. This agreement is made for the benefit of:
(a) the parties to the Shareholders’ Agreement; and
(b) any other person or persons who may after the date of the Shareholders’ Agreement (and whether or not prior to or after the date of this agreement) assume any rights or obligations under the Shareholders’ Agreement and be permitted to do so by the terms of the Shareholders’ Agreement,
and this agreement shall be irrevocable without the consent of the Company acting on their behalf in each case only for so long as they hold any Equity Shares.
5. [Nothing in this agreement shall release the Transferor from any liability in respect of any obligations under the Shareholders’ Agreement due to be performed prior to[the date of this agreement].]
6. None of the University, [the Investors] or the Founders:
(a) makes any representation or warranty or assumes any responsibility with respect to the legality, validity, effectiveness, adequacy or enforceability of any of the Shareholders’ Agreement (or any agreement entered into pursuant to the Shareholders’ Agreement);
(b) makes any representation or warranty or assumes any responsibility with respect to the content of any information regarding the Company or any member of the group or otherwise relates to the [acquisition]/[subscription] of shares in the Company; or
(c) assumes any responsibility for the financial condition of the Company or any other party to the Shareholders’ Agreement or any other document or for the performance and observance by the Company or any other party to the Shareholders’ Agreement or any other document (save as expressly provided in the Shareholders’ Agreement or such other document), 
pursuant to this agreement and any and all conditions and warranties, whether express or implied by law or otherwise, are excluded from this agreement.
7. This agreement shall be governed by and construed in accordance with the laws of England and Wales.
This adherence agreement has been executed on the date shown on the first page. 
EXECUTED by			)
[Transferee/Subscriber]		)


This agreement has been executed on the date shown on the first page.[footnoteRef:15] [15:  Note: It is preferable for this document to be executed as a simple agreement and not as a deed.  Execution of deeds by universities is a formal process which can add complexity and time to the execution process (often a wet ink signature is required with the University seal affixed, usually there are a limited number of individuals who can sign deed, there may be no ability to obtain signatures outside the university's scheduled execution meetings.  ] 

[UNIVERSITY EXECUTION BLOCK]


SIGNED by				)
[THE COMPANY]				)
acting by a director 			)
				) 	………………………….								Director
 


SIGNED by [FOUNDER]			)	 ………………………….
	




SIGNED by [FOUNDER]			) 	………………………….

[INVESTOR EXECUTION BLOCKS]
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