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APPENDIX II – IP TERM SHEET

As the negotiation of issues related to intellectual property (IP) is anticipated to be critical to the finalization of contracts between the Academic(s) and the Receptor(s), at the time of submission of a supplementary proposal, applicants will be required to provide a signed non-legally binding Term Sheet. A template has been provided as a guide for terms to be addressed.

This document is required to support your application for funding. If Genome Canada and Génome Québec do not fund the accompanying proposal, this term sheet will have no further effect from the date that the parties are advised of the decline to fund. If Genome Canada and Génome Québec do fund the accompanying proposal, this term sheet will form the basis of good faith discussions in view of concluding a legal agreement between the date that the parties are advised of the intention to fund and the deadline for meeting the conditions of the award determined by Genome Canada and Génome Québec.
Genome Canada and Génome Québec do not take an ownership stake in project IP; however, in funding projects within the Genomic Innovation to Commercialization Program (GIC Program), Genome Canada expects any intellectual property created or developed within a Project to be exploited, including licensing, in a way that maximizes benefits for Canada.  Ownership of IP created or acquired as part of projects in which Genome Canada is directly or indirectly involved shall be in accordance with each of the participants’ (e.g., Federal or Provincial government departments or Crown Corporations, private sector companies, universities, research hospitals or any other participants) internal IP policies and Provincial and or Federal legislation, if applicable (refer to Genome Canada’s Intellectual Property Policy).


Intellectual Property (IP) Term Sheet

This term sheet is a non-legally binding statement of intent. It represents the intention of the parties as of the date it is signed but is not legally binding. 

Summary of Proposed Terms

	Receptor Organization
	Company or Organization X 

	Academic Institution
	Academic Y

	Other Parties
	Include any other Companies, Organizations or Academic Institutions involved

	Definitions
	List any definitions:
a) Intellectual Property
b) Background Intellectual Property
c) Foreground Intellectual Property

	Rights to use of ‘Background’ IP 
	Indicate rights to use of ‘Background’ IP required for use in the project. This should include any rights to use the ‘Background’ IP into the future if the ‘Foreground’ IP will be licensed beyond the end of the project.

	Ownership of ‘Foreground’ IP 
	Indicate expected or agreed ownership of ‘Foreground’ IP generated by the project. If patentable material is created, who is an inventor will be determined by patent law. Inventors should be under clear obligations to transfer their patent rights to the intended owners. 

If joint ownership is contemplated, it is important to specify how decisions among the joint owners will be made and revenues accounted for.

	Licensing of IP
	Indicate type of license for use foreground and background IP to the different project participants

Include details of term, territory, exclusivity, any upfront payments, milestones, royalties or options

Any licence must conform to Genome Canada’s Intellectual Property Policy

	Financial
	Indicate any financial conditions or commitments required to enter into definitive agreements

	Management issues related to Foreground IP 
	Such as patent expenses, patenting decisions, dividing fields and scopes of use

	Freedom to Operate issues
	Describe any Freedom to Operate issues in intellectual property which are likely to occur. Describe any patent or other literature searches performed relating to FTO. Have FTO searches been shared with all parties?
What plans exist to periodically update FTO searches (especially in quickly moving technology fields)?

In the relationship, whose responsibility will it be to detail with any FTO problems that arise? What legal indemnities will be provided to cover such problems?

	Risk Management issues
	What special risks might be present in this project and on which project participant do those risks fall?

What legal indemnities will be provided to deal with any risks which arise?

	Publication Rights and Disclosures
	Describe how publications and disclosures of inventions will be dealt with in the project.

There must also be a commitment to comply with Genome Canada’s publication policy

	Patents
	Indicate how patent prosecution will be handled

Indicate how patent costs will be covered

	Confidentiality
	Indicate confidentiality provisions

	Governing Law
	Indicate what governing law will be used and include the choice of jurisdiction clause

	Closing Conditions
	Indicate any closing conditions, such as:
a) Genome Canada NOA
b) Co-funding
c) Due diligence
d) Execution of definitive legal agreements

	Termination
	List any reasons for termination of term sheet

	Dispute Resolution
	Indicate the mechanism through which disputes can be resolved

	Liability/Indemnity
	Indicate any limitation of liability or indemnity provisions

	Institutional Assistance
	Has this document been prepared and negotiated with the assistance of the institution’s office responsible for research contracts?



Institutional representative for Organization X:
Per: ______________________		Date: ________________________

For Academic Y
Per: ______________________		Date: ________________________
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