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POLICY FOR UNIVERSITY COMPANIES AND COMMERCIAL ENTERPRISES

1
In accordance with its Strategic Plan, Cardiff University
 aims to contribute to wealth creation through the commercialisation of the knowledge, inventions and technology generated from its research programmes. This aim has been supported by the development of a Third Mission Strategy for the University, which is fully supportive of the exploitation of appropriate commercial opportunities stemming from or connected with the research and teaching activities of members of staff. 

2
The University’s Strategy and Resources Committee shall approve procedures to encourage and assist staff to maximise the commercial exploitation of inventions and processes resulting from research carried out at the University.


University College Cardiff Consultants Limited (‘UC3’) is the vehicle for holding and exploiting patents and other intellectual property rights on behalf of the University, and any shareholdings for the commercial benefit of the University.


The University Council has delegated to the Board of UC3 the responsibility to make recommendations to the Vice-Chancellor and the Chair of Council on the establishment and structure of any new company including, inter alia, any shareholding to be retained by UC3 (and held on the University’s behalf) and, where appropriate, representation on the board of the new company.

The University has constituted a Commercial Advisory Panel to provide independent advice on proposed commercial transactions such as patents, licences and spinout companies.


Welmed Ltd will act as the vehicle for exploiting externally generated, NHS intellectual property.

All research contracts and commercial exploitation activity, including those of UC3, are managed by Research and Commerical Division (RACD). The formal procedures for approving the establishment of any new enterprises that are related to the University and its activities will be in accordance with the general principles set out below.

3
The University must have prior knowledge of and be given full opportunity to consider and, if appropriate, approve any plans to establish a new company in whose proposed activities the University has a legitimate interest. In many instances, this interest will exist by virtue of the University’s ownership of existing intellectual property and know-how arising from research. In others, the interest may result by virtue of the fact that the proposed activity requires use of University facilities or other resources or is otherwise closely related to activities of the University itself.

4
It is essential for the University to establish at the outset whether any proposed company activity requires access rights to intellectual property generated from externally-sponsored research at the University. In order to retain the confidence and support of the sponsors of its research, it is imperative that the University complies with the terms and conditions under which such funding is made available. It will be RACD’s responsibility to ensure compliance.

5
It is the responsibility of each member of the University’s staff who intends to set up a company to inform their Head of School of their plans before incorporation of the company. The Head of School will discuss the member of staff’s proposal with the Director and/or other appropriate staff in RACD. Where the proposal is one in which the University has a legitimate interest, RACD will assume responsibility for working with the member(s) of staff in developing the business proposal and obtaining the necessary University approvals through the Board of UC3.

6
The same guiding principles will apply in any situation where a new member of staff of the University is connected with a company prior to being appointed to the University.  In this context, “connected with a company” includes where the member of staff has a significant shareholding in, or is a director of the company, or where the company has, or intends to establish, an arrangement to commercialise outputs arising from or directly related to his/her University research activities.  

7
If a new member of staff has a pre-existing connection with a company or business, then the new member of staff should inform the Head of School of the existence of and nature of the interest in the company as soon as practicable. The Head of School will discuss the matter with RACD and RACD will assume responsibility for working with the (prospective) member of staff to maximise the support available, obtain the necessary University approvals through UC3 and, where appropriate, negotiate any agreements between the University and the company.

8
A number of parties are likely to have a legitimate expectation to obtain a shareholding in any new company including the academic inventors and/or other founders of the proposed business, the University and external investors (‘external investors’ are deemed to include the Cardiff Partnership Fund). The University supports the general principle that academic staff may hold equity in such companies. The apportionment of the initial shareholdings will be determined on a case by case basis, based on discussions and negotiations between the relevant parties.  The University’s shareholding will be held by UC3 on its behalf.  

9
Holders of significant equity in the company, or contributors of other forms of finance (such as loans) to the company, including the University through its nominee UC3, will normally require a seat on the board of directors.  In certain circumstances, such as when the University has an insignificant equity stake, the University may determine not to nominate a director to the board but may retain the right to elect an observer to board meetings together with the right to receive the same information as the board of directors but will not otherwise play any direct part in the management of the business.

10
Any member of staff of the University who proposes to become a director (whether executive or non-executive) on the board of a company must obtain the prior written consent of his/her Head of School as well as that of the Vice-Chancellor, or his nominee.  Where the member of staff is also a Head of School, the written consent of the Vice-Chancellor (or his nominee) and the Chair of Council (or his nominee) must be obtained.  These approvals will be dealt with by RACD as part of the approval process.

11
The University seeks to avoid any conflict of interest between a staff member’s duties to the University as an employee and/or academic supervisor and his/her obligations to the company.  In particular, in a situation where the academic member of staff intends to undertake research or other work sponsored by a company in which he/she also has a significant interest and/or is a member of the board of directors, the University will normally require the work to be overseen by another senior member of academic staff of the School.  Such supervisor, who will otherwise have neither direct nor indirect interest in the company, may also be required to act as the grant- or contract-holder.  In order to manage such potential conflicts of interest all relevant issues will be discussed between RACD, the staff member and his/her Head of School at the outset. The time contribution of the staff member to the work of the company, as well as any other duties relating to the activities of the company, will be agreed in writing.

12
In order to minimise the potential for any conflicts of interest between a new company and obligations towards the University (and the obligations of the University itself towards its public funders), any arrangements for research, services-rendered or consultancy work and/or the use of equipment or other facilites will be on an arms length basis.  These arrangements will be documented in a formal agreement between the relevant parties and will normally be on terms no more favourable to the company than other similar arrangements with independent third parties.

13
In arriving at its recommendations concerning the establishment of a company, the Board of UC3 will take into account the views of the Head of School and the Head’s support or otherwise for the proposal.  The Board of UC3 will also take into account any views expressed by the Commercial Advisory Panel. It will also be a matter for the Board of UC3 to determine whether or not such new company will be granted access to University intellectual property and the terms on which such access will be granted.

14
In the longer term, the University, the academic founders, and the investors may, subject to the terms of the shareholders agreement, wish to realise their investments in the company.  A number of options exist for the sale of the shareholding in the company, which include a flotation on the stock market or alternative investment markets, a management buy-out, a trade sale and/or acquisition by another company.  Any decision to realise the investment held by UC3 on behalf of the University will be made following consultation between the Board of UC3 and the University.

15
Any significant financial benefit arising by virtue of UC3’s shareholding in a company, such as by dividend or capital gain, will be transferred by UC3 (after deduction of UC3’s costs, if any) to the University through an appropriate mechanism (whether by Gift Aid or otherwise).  In turn, the University will normally make available to the academic School(s) whose activities generated the company a fair and reasonable proportion of those benefits.

http://www.cardiff.ac.uk/for/staff/handbook/pers/index.html  
� Hereinafter known as the University.
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