START-UP COMPANY CONSULTING QUESTIONNAIRE
HOWARD HUGHES MEDICAL INSTITUTE
Lab heads who propose entering into a relationship—typically a consulting arrangement—with a start-up company must complete and forward this questionnaire and copies of all related documents to the HHMI attorney for your site.  Please review HHMI Policy SC-500, Consulting for Companies-General Policy, and HHMI Policy SC-520, Consulting for and Equity Ownership in Start-Up and other Private Companies, when considering a consulting arrangement and your involvement in a start-up company.  The policies are posted at http://www.hhmi.org/about/research/policies.html#consulting.
HHMI reviews proposed consulting and other arrangements related to start-up companies solely to consider whether the arrangements conform to HHMI policies.  HHMI encourages lab heads to seek their own legal counsel to advise them of their rights and obligations in connection with a proposed consulting arrangement or other relationship related to the start-up, including whether a proposed arrangement may conflict with obligations under other consulting arrangements already in existence.  Lab heads are also responsible for complying with any host institution policies or procedures relating to consulting activities.
Please complete the form by tabbing through to each field, and then send your completed form via email to your HHMI attorney. Your completed questionnaire and relevant documents relating to the start-up will be reviewed by your HHMI attorney and by HHMI’s Science Department.  
1. [bookmark: Text1]Your Name:	    
2. [bookmark: Text2]Name of Start-Up Company (the “Company”):	     
3. Company Contact:  Please indicate the name of a representative of the Company to whom questions relating to the proposed consulting arrangement may be directed and, if you have it, other contact information for that person.
	Name and Address of Company Contact

	[bookmark: Text3]Name			     
[bookmark: Text4]Title			     
[bookmark: Text5]Address		     
[bookmark: Text6]Telephone #		     
[bookmark: Text7]E-mail Address		     


4. Host Institution Contact - If the Company is licensing technology arising from your laboratory or another HHMI laboratory, and you know the person who is involved in the license at your host institution, please provide the contact information for that person.
	Name and Address of Host Institution Licensing Person:

	Name			     
Title			     
Address		     
Telephone #		     
E-mail Address		     


5. Inventions to be Licensed - If applicable, please identify the invention(s) you have made that are proposed to be or have been licensed to the Company.
	[bookmark: Text8]     


6. Company Status - Please describe the status of the Company (not yet formed, recently incorporated, seeking funding, financing commitments from venture capitalists, etc.).
	[bookmark: Text9]     


7. Nature of Lab Head Relationship with Company.  
a. Please describe your relationship with the Company.  Include information on whether you will serve as a consultant, as a member of the Scientific Advisory Board, founder, etc.  Please note that service as an officer or a member of the Board of Directors of the start-up is not permitted.
	[bookmark: Text10]     


b. Provide also a description of the field of interest in which you will be advising or consulting with the Company.
	[bookmark: Text11]     


c. Please attach all agreements or drafts the Company has furnished you so far to document your role or relationship with the Company (e.g., consulting agreement, founders or shareholders agreement, stock option agreement, etc.).  Your HHMI attorney will need to review all agreements you are asked to sign relating to the Company.
8. Nature of Company’s Relationship with HHMI Laboratory.
a. Please describe the relationship between your current and planned HHMI research and the scientific program of the Company.  Please include specific information about the direction of your HHMI research and any overlap with research that will be undertaken by the Company. 
	[bookmark: Text13]     


b. Please identify any other HHMI lab heads and current or former HHMI employees who will be involved in the Company in any capacity. Will anyone from your laboratory leave to join the Company?
	[bookmark: Text12]     


c. Is it anticipated that you will spend time in the Company’s laboratories, or that Company representatives will visit your HHMI laboratory?  
[bookmark: Check1][bookmark: Check2]|_| Yes		|_|No		If so, please describe.
	[bookmark: Text14]     


d. Is it anticipated that you will collaborate with the Company in any research endeavor, including by transferring materials to or receiving materials from the Company (excepting materials that will be transferred to the Company under an approved license agreement between the Company and your host institution)?
|_| Yes		|_|No		If so, please describe in the box below.
Please note that because of the need to keep HHMI research separate from a lab head’s consulting activities, HHMI does not permit research collaborations (which, depending on the circumstances, might include transfers of materials) between lab heads and the companies for which they consult.
	     


e. Please confirm that the Company will not provide any funds (by way of gift or otherwise) to, or for the benefit of, your HHMI laboratory.
[bookmark: Check3]|_| No Company funds will be provided
9. Lab Head Compensation -  Please provide your proposed compensation from the Company:
a. Cash (please indicate whether the amount is a retainer or is per hour, per diem, etc.):
	Type:
	Amount:
	Per (check one)

	Retainer
	[bookmark: Text36]     
	[bookmark: Check4][bookmark: Check5][bookmark: Check6]|_| Year 	|_| Quarter	|_| Month

	Other Cash Payments
	[bookmark: Text34]     
	[bookmark: Check7][bookmark: Check8][bookmark: Check9][bookmark: Check10][bookmark: Check11]|_| Year   |_| Quarter   |_| Month   |_| Day   |_| Hour

	Please describe below any other information concerning your proposed cash compensation (e.g., scheduled annual increases to a retainer):

	[bookmark: Text15]     


b. Equity in the Company - Please complete the following concerning equity securities of the Company that you now own or will own.  Please also provide a capitalization table for the Company showing the stock ownership of all parties with an interest in the Company.  Names of other stockholders unrelated to you may be redacted if the Company wishes.
Please note that HHMI generally follows United States Securities and Exchange Commission (“SEC”) regulations to determine a Consultant’s equity ownership, regardless of whether the company is a private or public company. Specifically, HHMI considers a Consultant to own shares of a start-up company if the Consultant would be considered a beneficial owner of the shares under SEC Rule 13d-3 (Determination of Beneficial Ownership) under the Securities Exchange Act of 1934, as amended, as determined by HHMI. For example, a Consultant will be considered to own shares he or she owns directly as well as indirect holdings, such as shares held by a trust or a partnership of which the Consultant is a beneficiary or partner and shares that could be acquired through the exercise of options or warrants held by him or her if the options or warrants are exercisable within 60 days of the calculation date.  In addition, in calculating beneficial ownership for purposes of HHMI’s consulting policies, the consulting scientist is treated as owning any shares beneficially owned by the consulting scientist’s immediate family members.

	
	Shares of 
Common Stock
	
Stock Options
	Other Equity Securities

	Already Owned
	[bookmark: Text16]     
	[bookmark: Text17]     
	[bookmark: Text18]     

	As a Company Founder
	[bookmark: Text19]     
	[bookmark: Text20]     
	[bookmark: Text21]     

	As Compensation for Consulting
	[bookmark: Text22]     
	[bookmark: Text23]     
	[bookmark: Text24]     

	As an Inventor of Licensed Technology
	[bookmark: Text25]     
	[bookmark: Text26]     
	[bookmark: Text27]     


	If you made an entry for “Other equity securities” in the table above, please describe the nature of such securities below (e.g., preferred stock):
	Describe other equity securities below:

	[bookmark: Text28]     


	Please note that as described in HHMI Policy SC-520, for one year from the date you first acquire ownership of any securities of the start-up company, unless a Significant Corporate Event, as defined in the policy, occurs, there is no upper limit on the amount of equity you may hold in the company. After the first year of equity ownership, your equity interest in the Company must be reduced to less than a “controlling interest,” as that term is defined in the policy, unless HHMI’s Vice President and Chief Scientific Officer (or, in the case of a Janelia Farm laboratory head, the Executive Director of Janelia Farm) has concluded on the basis of information you provide that there are compelling reasons why continued ownership of a controlling interest in the Company should be permitted beyond the end of the one-year period. 
	
	HHMI expects that in most cases, your equity will be diluted to less than a controlling interest during the one-year period following first equity ownership as the company attracts investors. Prior to the end of the one-year period, HHMI will contact you to review the status of the Company, your equity ownership position, and, if necessary, plans for reducing your equity ownership in order to comply with HHMI’s ownership requirements or to request a temporary waiver of HHMI’s limit on equity ownership. HHMI encourages laboratory heads who are interested in forming a company to consider carefully the prospects for obtaining financing, and the timing of such financing, before forming the company.  Requests for a temporary waiver of HHMI’s limit on equity ownership in a start-up after the initial year of ownership must be submitted to HHMI’s Vice President and Chief Scientific Officer or the Executive Director of Janelia Farm, as applicable, at least 30 days prior to the end of the first year.
c. Other Property or Gifts - Please list below any property, other than cash or Company securities to be received under your consulting agreement, you have received or will receive in connection with your consulting relationship with the Company.  Other property includes gifts as well as any other property of current or potential monetary value, including shares of stock in companies affiliated with the Company (e.g., the Company’s parent, subsidiaries, or predecessor).
If none, please check in the box below.  Otherwise, please complete the table that follows:
[bookmark: Check12]|_|  None

	Describe other property below:

	[bookmark: Text29]     


10. Time Commitment.  Please confirm that this proposed consulting relationship, together with any other consulting you are doing, will not cause you to exceed your host institution’s time limit on consulting or HHMI’s 36-day limit if your host has no such limit.  Count only the actual number of days you spend consulting for companies during each year.
[bookmark: Check13][bookmark: Check14]|_|  Will not cause me to exceed the time limit	|_|  May cause me to exceed the time limit (please explain in box below)
	[bookmark: Text37]     



11. Company Information.
a. Does the Company have a business plan?
[bookmark: Check15][bookmark: Check16]|_|  Yes		|_|  No     If so, please attach a copy.  If not, please send to HHMI attorney as soon as a draft is available.
If the Company does not yet have a business plan, please describe the Company’s plans for hiring scientific and other personnel, obtaining laboratory space, commencing research, etc. Please attach additional pages, if necessary.
	[bookmark: Text30]     


b. Who are the Company’s officers and directors? And if you know, briefly describe their qualifications and experience (unless it is described in the business plan).
	[bookmark: Text31]     


12. Other consulting - Please list in the table below all other current and pending consulting relationships between you and any other company.  Please note that HHMI considers consulting activity to include nearly all service on behalf of a company, and the Institute must approve all consulting activity in advance.  If you have not previously provided HHMI with a copy of your consulting agreement with any of the companies listed below, please forward a copy of the agreement to your HHMI attorney.
	[bookmark: Text38]     


Many companies seek to obligate consultants under non-compete or exclusivity clauses designed to preclude you from consulting for other companies in the same field of research.  You may wish to retain your own attorney to advise you concerning whether you would be subject to any such obligations and, if so, any limitations on your ability to consult for more than one company.

	[bookmark: Text35]     


Printed name of lab head
	[bookmark: Text39][bookmark: Text40]          


Date 


Summary of Documents Requested in this Questionnaire
1. Business Plan
1. Capitalization Table
1. Agreements you are being asked to sign, if available
Examples:
SAB or Consulting Agreement
Founders Agreement
Shareholders Agreement
Stock Option Agreement
1. Company’s Certificate of Incorporation
1. Company’s By-laws
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