OBS. Dette er en standardkontrakt, og du opfordres til at søge juridisk hjælp til at målrette den til din egen brug.
------------------------------------------

PATENT AND KNOW-HOW LICENSE AGREEMENT
 

This Patent and Know-How License Agreement is made and entered into this [insert date] by and between [insert name] with its principal place of business located at [insert address] (“Licensor”) and [insert name] with its principal place of business located at [insert address] (“Licensee”) (hereinafter referred to individually as a “Party” and collectively as “the Parties”).
 

WHEREAS, Licensor is the holder of certain patent applications and patents, and possesses proprietary know-how, relating to [insert description of technical field]; and

WHEREAS, Licensee wishes to obtain, and Licensor wishes to grant to Licensee, a license under the patent applications and patents and the proprietary know-how for the development and commercialization of product for [insert description of field of use];

NOW, THEREFORE, the Parties hereby agree as follows: 

1.
 Definitions
In this Agreement, the following terms shall have the following respective meanings:
(a)
“Agreement” means this Patent and Know-How License Agreement and Exhibit A hereto.

(b)
“Confidential Information” means any and all information that is disclosed by one Party to the other Party and that relates to the Technology or the Product, including, but not limited to, research, developments, product plans, products, services, diagrams, formulae, processes, techniques, technology, firmware, software, know-how, designs, ideas, discoveries, inventions, improvements, copyrights, trademarks, trade secrets, customers, suppliers, markets, marketing, finances, and any and all information exchanged between the Parties pursuant to Articles 6 (d), 6 (e), 10, 11 and 12 hereof. 
Confidential Information does not include information which: (a) is in or comes into the public domain without breach of this Agreement by the receiving Party; (b) was in the possession of the receiving Party prior to receipt from the disclosing Party and was not acquired by the receiving Party from the disclosing Party under an obligation of confidentiality or non-use; (c) is acquired by the receiving Party from a third party not under an obligation of confidentiality or non-use to the disclosing Party; or (d) is independently developed by the receiving Party without use of any Confidential Information of the disclosing Party.
(c)
“Effective Date” means the date first written above.

(d)
“Field” means field of use for the Product. For purposes of this Agreement, the Field is [insert description of field of use covered by the license granted hereunder].
(e)
“Improvements” means all additions, developments, modifications, enhancements and adaptations: (i) which directly relate to or can be used in connection with the Patents or the Know-How, and (ii) which are developed by or on behalf of a Party during the Term.

(f)
“Know-How” means any proprietary technology, information, formulae, processes, techniques, ideas, discoveries, inventions and trade secrets (other than the Patents and the Improvements) which is directly related to or can be used in connection with the Technology, owned by or licensed to (with the right to sublicense) Licensor during the Term.
(g)
“Net Sales” means gross sales of the Product by Licensee, less any of the following charges or expenses that are incurred by Licensee in connection with gross sales of the Product: (i) discounts, including cash discounts or other rebates, (ii) credits or allowances given or made for return of previously sold Product, (iii) any tax, government charge or duty (including any tax such as a value added or similar tax) levied on the sale, transportation or delivery of Product when included on the invoice as payable by the purchaser, and (iv) freight, postage, transportation, insurance and duties on shipment of Product when included on the invoice as payable by the purchaser.
(h)
“Patents” means the patent applications and patents listed in Exhibit A hereto and any and all other patent applications and patents, including, but not limited to, any and all substitutions, extensions, additions, reissues, re-examinations, renewals, divisions, continuations and continuations-in-part, owned by or licensed to (with the right to sublicense) Licensor during the Term and relating to [insert description of technical field].
(i)
“Product” means any product or part of a product in the Field.
(j)
“Technology” means the Patents and the Know-How, including all Improvements developed by Licensor.
(k)
“Term” means the period commencing on the Effective Date and terminating as set forth in Article 13 hereof.

(l)
“Territory” means [insert list of countries covered by the license granted hereunder].

2.
License Grant
On the terms and conditions set forth herein, Licensor hereby grants to Licensee an exclusive license under Licensor’s Technology to: (i) research and develop Product, and (ii) make, have made, use, import, export, market, offer to sell, sell or have sold Product in the Field anywhere in the Territory. Licensee shall not have the right to grant sublicenses under this Agreement without the prior written consent of Licensor.

3.
Conveyance of Information
Within [insert number in words] ([insert number]) calendar days of the Effective Date Licensor shall convey to Licensee all relevant information under its control involving the Technology. Licensor will promptly provide Licensee any other such information of which it becomes aware during the Term. For the purpose of this Article 3, information shall not be deemed under Licensor’s control if such information is protected by obligations of confidentiality or non-use to third parties.
4.
Development and Commercialization
(a)
Development. Licensee shall have the right to make all decisions relating to development and commercialization of Product, including, but not limited to, all decisions relating to the research and development of Product and the manufacturing, marketing, sale and pricing of Product. 

(b)
Commercialization. Licensee shall market the Product in at least the following major countries: [insert list of countries] and shall have commenced marketing of the Product in each such country within [insert number in words] ([insert number]) calendar days of the Effective Date. 
In the event that Licensee does not commence marketing the Product in a particular country by the said time, Licensor shall have the right, upon written notice to Licensee, to market the Product in such country, directly or indirectly, by paying to Licensee the same royalty to which Licensor would be entitled under Article 6 (b) hereof if Licensee was marketing the Product in such country. 
Licensee agrees to provide Product for sale in such country at the same cost incurred by Licensee in procuring or manufacturing Product for its own sales (as evidenced by Licensee).
6.
Execution Fee and Royalties
(a) Execution Fee. In consideration of the rights granted to Licensee hereunder, Licensee shall pay to Licensor [insert amount in words] ([insert amount]) [insert currency] on the Effective Date.
(b) Royalties. In consideration of the rights granted to Licensee hereunder, Licensee shall further pay to Licensor a royalty of [insert number in words] ([insert number]) % on Net Sales in the Territory. 
Royalties shall be imposed only once with respect to the same unit of Product, and no multiple royalties shall be payable by Licensee because any Product is covered by more than one of the Patents or more than one claim of a Patent. Licensee’s obligation to pay royalties hereunder shall expire upon the expiration of the last to expire of the Patents.
(c) Minimum Royalties. Licensee further agrees to pay to Licensor a minimum royalty of [insert amount in words] ([insert amount]) [insert currency] per calendar year or part thereof during which this Agreement is in effect, against which any earned royalty paid for the same calendar year will be credited. The minimum royalty for a given year shall be due at the time payments are due for the period ending on 31December.
(d) Royalty Reports and Payments. Licensee shall report to Licensor the date of the initial transfer of a Product to a third party in exchange for cash or an equivalent to cash within [insert number in words] ([insert number]) calendar days of such occurrence. Thereafter, royalty shall be paid to Licensor by Licensee within [insert number in words] ([insert number]) calendar days after the end of each quarter ending on 31 March, 30 June, 31 October and 31 December.
Licensee shall at the time of payment deliver to Licensor a royalty report setting forth the quantity of Product used, sold or otherwise disposed of during the applicable quarter, the Net Sales Price of Product and the royalties due. In the event that conversion from foreign currency is required in calculating a royalty payment hereunder, the exchange rate used shall be the ratio in effect at the end of the last Business Day of the quarter for which royalties are calculated, as reported by [insert name of business publication].
If Licensee fails to make any payment hereunder within the time specified herein, Licensee shall pay an interest of [insert number in words] ([insert number]) % per year on the unpaid balance payable from the due date until fully paid. All payments hereunder shall be made in [insert currency] and shall be made by wire transfer to such bank account as is designated in writing by Licensor from time to time.
(e) Books and Records; Audit Rights. Licensee shall keep complete and accurate books and records in sufficient detail to permit Licensor to confirm the royalties due hereunder. Such books and records shall be preserved for a period of at least three (3) years following the calendar year in which payments were made hereunder. 
The relevant portions of such books and records shall be open to inspection by representatives of Licensor, at Licensor's cost, solely for the purposes of determining the correctness of any payment of royalties hereunder. Such audit, conducted no more than once per calendar year, shall be during normal business hours after reasonable advance notice. 
In the event an audit shows a deficiency to be due, Licensee shall promptly pay the amount of the deficiency to Licensor. If the audit shows that an excess was paid, Licensor shall be entitled to deduct the amount of such excess from the payment due for the next calendar quarter or pay the amount to Licensee without undue delay, at Licensor’s discretion.
7.
No Representations or Warranties; Limitation of Liability
(a)
No Representations or Warranties. Neither Party makes any representations or warranties, express or implied, in fact or by operation of law, statutory or otherwise. Each Party specifically disclaims any implied warranty of merchantability or fitness for a particular purpose. 
In particular, Licensor does not warrant the validity or enforceability of the Patents, that any Patents will be granted or that the Patents may be exploited by Licensee without infringing patents or other intellectual property rights of third parties. All information provided by Licensor to Licensee under this Agreement, including, but not limited to, any and all information involving the Technology, is provided “AS IS” and the entire risk arising out of the use of such information remains with Licensee.

(b)
Limitation of Liability. Except for violations of Article 8, neither Party shall be liable to the other Party for any special, incidental, consequential, indirect or punitive damages (including loss of (anticipated) profits) arising in any way out of this Agreement, however caused and on any theory of liability.
8.
Confidentiality
(a)
Obligations of Non-Disclosure and Non-Use. Unless otherwise agreed to in advance, in writing, by the disclosing Party or except as expressly permitted by this Agreement, the receiving Party will not, except as required by law or court order, use Confidential Information of the disclosing Party or disclose it to any third party for the Term and for a period of [insert number in words] ([insert number]) years thereafter. 
The receiving Party may disclose Confidential Information of the disclosing Party only to those of its employees or contractors who need to know such information. In addition, prior to any disclosure of such Confidential Information to any such employee or contractor, such employee or contractor shall be made aware of the confidential nature of the Confidential Information and shall execute, or shall already be bound by, a non-disclosure agreement containing terms and conditions consistent with the terms and conditions of this Agreement. 
In any event, the receiving Party shall be responsible for any breach of the terms and conditions of this Agreement by any of its employees or contractors. 
The receiving Party shall use the same degree of care to avoid disclosure of Confidential Information of the disclosing Party as the receiving Party employs with respect to its own Confidential Information of like importance, but not less than a reasonable degree of care.


(b)
Return of Confidential Information. Upon the termination or expiration of this Agreement for any reason, or upon the disclosing Party’s earlier request, the receiving Party will deliver to the disclosing Party all of the disclosing Party’s property or Confidential Information in tangible form that the receiving Party may have in its possession or control. The Receiving Party may retain one copy of the Confidential Information in its legal files.
9.
Improvements
All Improvements made solely by Licensee shall be the sole and exclusive property of Licensee. All Improvements made solely by Licensor shall be the sole and exclusive property of Licensor and shall become part of the Technology licensed to Licensee under Article 2. 
All Improvements made jointly by Licensor and Licensee hereunder shall become jointly owned, provided that to the extent that such Improvements are owned by Licensor, they shall become part of the Technology licensed to Licensee under Article 2.
10.
Enforcement of Technology
(a) 
Notification. If either Party learns of an infringement, misappropriation or violation of the Technology by a third party in the Field in the Territory, such Party shall promptly notify the other Party.

(b)
Enforcement by Licensor. Licensor shall have the first right, but not the obligation, to elect to enforce the Technology against such third party. In the event Licensor shall so elect, Licensor shall keep Licensee timely informed of material developments in the prosecution of such action or proceeding and Licensee shall reasonably assist and cooperate with Licensor at Licensor’s expense. 
Licensor shall be responsible for all fees and expenses of any action or proceeding which Licensor initiates. 
All amounts of every kind and nature recovered from an action or proceeding brought by Licensor shall belong to Licensor, and shall be used first to reimburse Licensor for its documented and actual costs of prosecution, second to reimburse Licensee for its documented and actual costs of prosecution, and the balance shall belong to Licensor.

(c)
Enforcement by Licensee. If within [insert number in words] ([insert number]) calendar days after written request by Licensee, Licensor elects not to enforce the Technology against a third party infringing, misappropriating or violating the Technology in the Field in the Territory, Licensee shall have the right, at its discretion, to enforce the Technology against such third party. 
In the event Licensee shall so elect, Licensee shall keep Licensor timely informed of material developments in the prosecution of such action or proceeding and Licensor shall reasonably assist and cooperate with Licensee at its expense. 
Licensee shall be responsible for all fees and expenses of any action or proceeding which Licensee initiates. 
All amounts of every kind and nature recovered from an action or proceeding brought by Licensee shall belong to Licensee, and shall be used first to reimburse Licensee for its documented and actual costs of prosecution, second to reimburse Licensor for its documented and actual costs of prosecution, and the balance shall thereafter be considered Net Sales under this Agreement and subject to royalty payments under Article 6 hereof.
11.
Infringement, Misappropriation or Violation of Third Party Rights
Each Party shall promptly notify the other upon becoming aware of any claim, action or proceeding against Licensee or its distributors or other customers for infringement, misappropriation or violation of third party patent rights or other intellectual property rights through the use of the Technology in the making, using, importing, exporting or selling of Product. 
Licensee shall control the defense in any such claim, action or proceeding and shall keep Licensor regularly advised of Licensee’s strategies, plans, progress and results. Licensor shall fully cooperate with Licensee in the defense of any such claim, action or proceeding at Licensee’s expense. 
If any third party claims that the Patents are invalid or unenforceable, Licensee shall duly consult with Licensee on any action that Licensee proposes to take and Licensor will have the right, at its expense, to be represented in such claim, action or proceeding by its own counsel.
12.
Patent Prosecution and Maintenance
Licensor shall be solely responsible for the preparation, filing, prosecution and maintenance of the Patents in the Territory in Licensor's name, subject to Licensee's right to assume such duties in the event Licensee reasonably fails to adequately prepare, file, prosecute and maintain the Patents in the Territory. 
Licensor and Licensee shall consult and cooperate with each other, and Licensor shall keep Licensee reasonably informed, with respect to the filing, prosecution and maintenance of the Patents in the Territory.

13.
Term and Termination

(a)
Term. This Agreement shall commence on the Effective Date and shall, unless earlier terminated pursuant to Article 14 (b), (c) or (d), continue until the expiration of the last to expire of the Patents in the Territory.

(b)
Termination by Licensee. This Agreement may be terminated by Licensee at any time for any reason by giving [insert number in words] ([insert number]) calendar days written notice of such termination to Licensor.

(c)
Termination for Discontinuation. In the event that: (i) Licensee has not commenced marketing of the Product in the Territory within [insert number in words] ([insert number]) calendar days of the Effective Date, or (ii) Licensee discontinues all development and commercialization activities relating to Product, this Agreement shall terminate.

(d)
Termination for Material Breach. This Agreement may be terminated by either Party by giving [insert number in words] ([insert number]) calendar days written notice of such termination to the other Party in the event of a material breach by the other Party. “Material breach” shall include (i) any violation of the terms of Article 8, (ii) any other breach that a Party has failed to cure within [insert number in words] ([insert number]) calendar days after receipt of written notice by the other Party, (iii) an act of gross negligence or willful misconduct of a Party, (iv) the insolvency, liquidation or bankruptcy of a Party, (v) a change in controlling ownership of Licensee, or (vi) any activity or assistance by Licensee of challenging the validity of any Technology.
(e)
Effect of Termination. Upon the effective date of termination of this Agreement, all legal obligations, rights and duties arising out of this Agreement shall terminate except as otherwise expressly provided in this Agreement and except that if this Agreement is terminated by Licensee under Article 13 (b) or (d) Licensee shall have the right to sell that quantity of Product that Licensee then has on hand in the Territory, provided, however, that Licensee shall pay royalties in respect of such Products under Article 6 hereof.
14
Force Majeure
Either Party shall be excused from any delay or failure in performance required hereunder if caused by reason of any occurrence or contingency beyond its reasonable control, including, but not limited to, acts of God, acts of war, fire, insurrection, strikes, lock-outs or other serious labor disputes, riots, earthquakes, floods, explosions or other acts of nature.  
The obligations and rights of the Party so excused shall be extended on a day-to-day basis for the time period equal to the period of such excusable interruption. When such events have abated, the Parties’ respective obligations hereunder shall resume. In the event the interruption of the excused Party’s obligations continues for a period in excess of [insert number in words] ([insert number]) calendar days, either Party shall have the right to terminate this Agreement upon [insert number in words] ([insert number]) calendar days’ prior written notice to the other Party.
15.
Independent Contractors
It is understood that both Parties hereto are independent contractors and engage in the operation of their own respective businesses. Neither Party hereto is to be considered the agent of the other Party for any purpose whatsoever and neither Party has any authority to enter into any contract or assume any obligation for the other Party or to make any warranty or representation on behalf of the other Party. 
Each Party shall be fully responsible for its own employees, servants and agents, and the employees, servants and agents of one Party shall not be deemed to be employees, servants and agents of the other Party for any purpose whatsoever.
16.
Non-Publicity
Each of Licensor and Licensee agree not to disclose the existence or contents of this Agreement to any third party without the prior written consent of the other Party except: (i) to its advisors, attorneys or auditors who have a need to know such information, (ii) as required by law or court order, (iii) as required in connection with the reorganization of a Party, or its merger into any other corporation, or the sale by a Party of all or substantially all of its properties or assets, or (iv) as may be required in connection with the enforcement of this Agreement.

17.
Assignment
Neither Party may without written approval of the other assign this Agreement or transfer its interest or any part thereof under this Agreement to any third party except that a Party may assign its rights or obligations to a third party in connection with the merger, reorganization or acquisition of stock or assets affecting all or substantially all of the properties or assets of the assigning Party.
18.
Injunctive Relief
The receiving Party acknowledges that use by it or communication of the disclosing Party’s Confidential Information to any third party would cause immediate and irreparable harm to the disclosing Party for which money damages would be inadequate.
Therefore, the disclosing Party will be entitled to injunctive relief for the receiving Party’s breach of any of its obligations hereunder without proof of actual damages and without the posting of bond or other security. Such remedy shall not be deemed to be the exclusive remedy for such breach, but shall be in addition to all other remedies available at law or in equity.
19.
Governing Law and Dispute Resolution
This Agreement shall be governed by and construed in accordance with the laws of [insert name of country], without giving effect to any choice of law or conflict of law provisions. The Parties consent to the [insert “exclusive” or “non-exclusive”] jurisdiction and venue in the courts of [insert name of courts] in the city of [insert name of city].

20.
General
This Agreement constitutes the entire agreement of the Parties on the subject hereof and supersedes all prior understandings and instruments on such subject. This Agreement may not be modified other than by a written instrument executed by duly authorized representatives of the Parties. 
No waiver of any provision of this Agreement shall constitute a waiver of any other provision(s) or of the same provision on another occasion. Failure of either Party to enforce any provision of this Agreement shall not constitute a waiver of such provision or any other provision(s) of this Agreement. 
Should any provision of this Agreement be held by a court of competent jurisdiction to be illegal, invalid or unenforceable, such provision may be modified by such court in compliance with the law giving effect to the intent of the Parties and enforced as modified. 
All other terms and conditions of this Agreement shall remain in full force and effect and shall be construed in accordance with the modified provision.

21.
Survival of Provisions
The following provisions of this Agreement shall survive the termination of this Agreement: Articles 6, 7, 8, 9, 13 (e), 16 and 21 and all other provisions of this Agreement that by their nature extend beyond the termination of this Agreement.


IN WITNESS WHEREOF, and intending to be legally bound, the Parties have duly executed this Agreement by their authorized representatives as of the date first written above.

Signed for and on behalf of
Signed for and on behalf of

[insert name of Licensor]
[insert name of Licensee]

By:
By:

Name:
Name:

Title:
Title:
1

