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INTER-INSTITUTIONALAGREEMENT
This Inter-Institutional Agreement ("Agreement") is effective as of the date of the last signature on the signature page ("Effective Date") by and between
<PARTY NAME>having its premises at<Address>
and
THE INDIAN INSTITUTE OF TECHNOLOGY TIRUPATI, a statutory body constituted under the Indian Institute of Technology Act 1961, functioning Tirupati - Renigunta Road, Settipalli Post, Tirupati - 517506, Andhra Pradesh, India represented by the Dean, CSRC, duly authorized by the Director, IIT Tirupati hereinafter called (IIT T), for protection, utilization and commercialization of the intellectual property. <PARTY NAME>and IIT T may be referred to individually as a "Party" or collectively as the "Parties."
WHEREAS:

1. IIT T is a premier academic and research institution constituted by the Government of India under the Institutes of Technology Act 1961;

2. <PARTY NAME>is also a constituent laboratory under the Government of India for the purpose of carrying basic and applied research on leather and leather products;
3. <Inventor Name> from the <Department >at IIT T and <Party Name>from
 <Party Name>had collaborated on a project in the area of creation of copper nanoparticles on a substrate like ZnO, their characterization and suitable applications inclusive antimicrobial properties (the “Research”) and find that the research done in the Project is novel and potentially patentable.

4. The Parties wish to enter into the present agreement to record their understanding on the filing of the patents, its protection, renewal and maintenance and prospective use and benefits to both parties.

<PARTY NAME>and IIT T desire to record their understanding on the Research pursuant to the collaboration undertaken by the Parties upon terms and conditions set forth in this Agreement.
ARTICLE 1.DEFINITIONS
In this Agreement, the following terms have the meanings set for thin this Article.
"Claim": Any claim of an issued and unexpired patent or any claim of a pending patent application contained in the Patent Rights which has not lapsed, has not been irrevocably withdrawn or abandoned, has not been held permanently revoked, has not been held unenforceable or has not been held invalid by a final decision of a court or other governmental agency of competent jurisdiction, or has not been held unappealable or unappealed within the time allowed for appeal.
"Confidential Information": Information (including without limitation design, data, technology, know-how, documents, notes, drawings, models, designs, data, results, memoranda, tapes, records, hardware, software, formulae and algorithms, in hard copy form or in electronic form) which is not generally available to the public and which is disclosed by a Party to the other Party in connection with this Agreement, including without limitation information that:(a)is related to and results from or arises out of use of the Invention or the Patent Rights, or (b) is reasonably necessary for the practice of the Patent Rights or for the development or commercialization of Licensed Products.
“Rupee” means Indian Rupees (INR).

" Revenue” : All cash and non-cash consideration actually received by way of a transfer, license, sub-license or dealing with any manner under any agreement .
"Infringe," "infringement,” or any correlative term: Any infringement (whether direct, indirect, contributory or otherwise) of the intellectual property rights of <PARTY NAME>or IIT T (including without limitation under the doctrines of claim construction or differentiation, literal overlap or equivalents);or any misuse, misappropriation, the ft, or b reach of confidence related to the Invention and/or the Patent Rights.
"Inventor": Each of the persons of <PARTY NAME>and IIT T who invented or inventively contributed to the invention entitled to the Patent or other related IP Protection/Rights, and by the merit of which his/her name is listed as an inventor or creator .
"Licensed Field": The use of the invention/s covered by relevant Patent Applications in all fields and for all purposes and in all territories.
"Licensed Product": Any product, service, or process, the making, use, offer for sale, importation, or providing of which uses any technology disclosed in the relevant Patent Application/s.
"Licensee": The licensee under a License Agreement.
"Patent Rights": patent applications listed in Schedule A (‘relevant Patent Applications’),as it may be amended from time to time by mutual agreement of the parties and all patents and relevant patent applications whether filed before or after the Effective Date, but in furtherance of or in connection with this collaboration.
“Project” shall mean the project as more fully detailed in Annexure I.
ARTICLE 2.
COLLABORATION, OWNERSHIP; RESERVEDRIGHTS; CONFIDENTIAL INFORMATION
2.1
Collaboration.-which involves designing a methodology to create a material with possible and projected properties, purifying and characterizing them through different structural methods (by the IIT/M group as in Schedule A) and studying thus created materials for their antimicrobial property (by the <PARTY NAME>group as in Schedule A)   
2.2 Ownership.
2.2.1 <PARTY NAME>and IIT T each own an undivided joint interest in and to any Intellectual Property (IP) generated under the ‘Project’.
2.2.3
The Parties shall have the rights to use the Patents for their academic purposes and internal research purposes. The Parties shall jointly share the benefits of any third party license or transfer and shall obtain the prior written consent of the other Party to this Agreement before any such license or transfer. 
2.3
Reservation of Rights. IIT T will take the lead on all decisions relating to the following:
2.3.1
To use the Invention, practice under the Patent Rights, and to make and use Licensed Products for any purpose ("Non- Commercial or Commercial Uses as applicable");
2.3.2
To out-license the IP to government agencies, universities or other educational institutions, organizations of the type qualified under as ate non-profit organization statute (or foreign equivalents of the fore going) ("Non-Commercial Organizations") to use the Invention, practice under the IP Rights ,and to make and use Licensed Products on a non-­ exclusive, royalty-free basis solely for Non-Commercial Uses; and to provide material and information (excluding Licensee's Confidential Information) to Non-Commercial Organizations solely for Non-Commercial Uses; and
2.3.3
To disseminate and publish scientific findings from research related to the Invention, IP Rights, and/or Licensed Products, subject to Schedule B (Confidentiality).
2.4
Reporting. Each Party is responsible for making all reports required to be made by it by the Government of India or other research sponsors related to the Invention.
2.6. Background Intellectual Property Rights:IIT T is the sole owner of all background Intellectual Property. 
2.6 Revenues: IIT T will take all decisions relating to license, transfer, sharing, or in any manner dealing with the Invention. The parties agree to share the benefits arising out of such invention in the same percentage as their ownership i.e. with IIT T holding ………..% and <PARTY NAME>holding ………%. The obligation to share the benefit with the respective inventors will belong to the respective institutions as per their internal policy.
Confidentiality. The Parties agree to abide by the terms and conditions of Schedule B regarding Confidential Information.
2.7. Publication. The Parties will have joint publication rights with due credit to the contributing inventor and the funding agency. The Publication will also credit the Inventors to the extent of their contribution and is subject to protection and securing of patent rights. 

2.8. The Parties agree to comply with the conditions and terms of the funding agency which had funded the project research
ARTICLE 3.PATENT FILING & PROSECUTION
3.1 IP Filing & Prosecution.
3.1.1
Both parties, in consultation with the Inventor/s, shall take decisions with respect to patent applications and patent preparation, filing, prosecution and 
maintenance, in all jurisdictions subject to the Party leading the prosecution providing to the other 1) notice of and an opportunity to comment on any patent prosecution actions, and making good faith consideration of in corporating any such  comments; 2) copying the other Party on any correspondence regarding any patent prosecution actions; 3) consulting with the other Party prior to incurring costs on patent prosecution; and 4) the terms and  conditions set forth in this Agreement. The lead prosecution Party may retain legal counsel of its choosing. If the lead prosecution party anticipates that extraordinary Expenses may arise, defined as more than Rs. 10,000/-, it will notify the other Party promptly so that together the Parties can agree on a mutually acceptable course of action prior to incurring such expenditures.
3.1.2 If at any time a Party desires to no longer function as the Lead Party, and the other Party declines to become the new Lead Party, then all Parties shall be free to exercise their respective rights in the Invention, subject to payment of any sums owed. If the non-lead party wishes to assume the role of Lead Party, a written amendment to this Agreement shall be executed to that effect.

3.2 Costs & Expenses.
Costs as to filing, prosecution and maintenance of IP/Patent applications shall be shared between the parties in the ratio as follows;

For India:

IIT T 50…% :<PARTY NAME>50…%
Each Party shall respectively bear any other expenses, unless otherwise agreed between the Parties.

3.3
Consultation and Notice.
3.3.1The Parties will enter into a separate agreement on the sharing of costs of filing of IP, renewal and maintenance in respect of IP protection abroad. Except otherwise agreed between the Parties, the costs of filing, prosecution and maintenance of IP within India shall be shared as mentioned in clause 3.2 herein .

3.3.2 Each party shall consult with and keep the other Party informed as to the preparation, filing, prosecution and maintenance of all applicable patent applications and patents and send to the other copies of formal correspondence with the Patent and Trademark Office and with any foreign patent office concerning the preparation, filing, prosecution, and maintenance of all applicable patent applications and patents.

3.4
Discontinuation or Abandonment. If either party desires to discontinue prosecution of any patent application or maintenance of any patent within any country, it shall first give written notice of its intent to the other Party at least sixty (60) days prior to the next applicable deadline.
ARTICLE 4. INFRINGEMENT
4.1
Management of Proceedings. In the event that either Party believes that a third party may be infringing on one or more claims in a relevant Patent (Application), the Party who learns of the infringement shall call the attention of the other Party to the infringement and provide written evidence of the infringement. The Parties will confer to determine the best course of action. Each Party, IIT T or RELIANCE TCOE, agrees to cooperate in all reasonable respects with respect to any enforcement proceedings at the request of the other Party, including reasonable requests to execute appropriate documents, but shall not have any duty to bring or join such proceedings. 
ARTICLE 5.TERM AND TERMINATION
5.1
Term. Unless sooner terminated in accordance with this Article 7, this Agreement will continue in full force and effect until the earlier of: (a) the date of expiration of the last to expire of the Claims of the relevant Patent/s; (b) five (5) years after the Effective Date if no (other) Agreement is then in effect; or(c)the expiration or termination of all / any Agreements if they extend beyond clause (a) and (b) (the "Term").
5.2
Unilateral Termination. Either Party may terminate this Agreement by giving ninety (90) days’ notice to the other Party.
5.3
Termination Upon Default. Unless otherwise specified, if either Party defaults in the performance of any material obligation under this Agreement, and the default has not been remedied to the other Party's reasonable satisfaction within sixty (60) days after the date of written notice of that default, the non-defaulting Party may by written notice to the defaulting Party terminate this Agreement, effective immediately.
5.4
Effect of Termination.
5.4.1
Termination or expiration of this Agreement does not relieve either Party of any obligation which arises before expiration or termination, including without limitation any obligation to distribute Net Revenues, to reimburse Patent or related Expenses, and to cooperate and share expenses for pursuit of infringement proceedings. Any provision of this Agreement which contemplates performance or observance subsequent to any termination or expiration of this Agreement shall survive any termination or expiration of this Agreement and continue in full force and effect.
5.4.2
Termination or expiration shall not affect any Commercial terms then in effect. The applicable provisions of this Agreement shall continue to be applied with respect to each such Commercial term, not withstanding the termination or expiration of this Agreement.
5.4.3
In addition, upon any termination or expiration:
(a)
Each Party shall continue to their interest in the Invention and the related IP Rights and Commercial terms. Either Party may there after independently enter into Commercial Agreements for the commercial development and exploitation of the Invention, subject to and limited to its share of ownership, without accounting to the other Party.
(b) Parties may change or modify ownership or percentage of share in expenses or income by mutual agreement, in writing.
(b)
Each Party shall make available to the other Party copies of all relevant documents called for under the Agreement applicable to the Invention, to the extent that copies have not been furnished previously.
ARTICLE 6. REPRESENTATIONS AND WARRANTIES
6.1 Representations by <PARTY NAME>. <PARTY NAME>makes no representation or warranties, either express or implied, with respect to the Invention and Patent Rights.
6.2
Representations by IIT T. IIT T hereby represents to <PARTY NAME>that, to its actual knowledge, as of the Effective Date:
6.2.1 In accordance with IIT T’s IPR Policy, IIT T has full right, title, and interest in and with respect to any and all inventions made, implemented or generated by IIT T’s researchers (including faculty members and students concerned) - including the IP therein, subject to any rights of the Government under grants to IIT T and relevant IP Policy.
6.2.2 The execution, delivery and performance of this Agreement do not violate any agreement that each party may have entered into.
6.2.3
 The execution, delivery and performance of this Agreement and the transactions contemplated hereby have been duly approved; this Agreement has been properly executed by an authorized officer of each party; and this Agreement is the valid and binding obligation of each Party and is enforceable in accordance with its terms, except as enforce ability may be limited by applicable bankruptcy, reorganization, insolvency, and similar laws affecting the rights of creditors generally, and general principles of equity.

6.2.4 
No consent, approval, or authorization of, or designation, declaration, or filing with any governmental authority or other person, is required on the part of either Party in connection with the execution, delivery, or performance of this Agreement.
6.3
DISCLAIMER OF WARRANTIES. THE INVENTION, PATENT RIGHTS, LICENSED PRODUCTS, DATA, RESULTS, AND CONFIDENTIAL INFORMATION ARE "AS IS." EACH PARTY DISCLAIMS ALL EXPRESS OR IMPLIED REPRESENTATIONS OR WARRANTIES REGARDING THE INVENTION, PATENT RIGHTS, PATENT APPLICATIONS, LICENSED PRODUCTS, DATA, RESULTS OR CONFIDENTIAL INFORMATION.
6.4
Limitation of Liability. In no event will any Party’s liability of any kind include any special, indirect, incidental, consequential or punitive losses or damages, even if the Party has been advised of the possibility of such damages.
6.5
No Joint Liability. The liability of the Parties under this Agreement shall be several, and not joint and several. The Parties agree that nothing in this Agreement shall be construed as implying joint liability in any case and that each Party will be solely responsible for its own acts or omissions.  If an action is brought by an outside Party against two or more Parties to this Agreement, the Parties agree that neither Party to this Agreement will be liable for an amount greater than its proportional contribution to any finding of negligence upon which such action is based.
ARTICLE 7.NOTICES
7.1
Notices. Notices under this Agreement shall be in writing and shall be delivered personally as proven by a signed receipt, sent by a reputable, national overnight delivery service, charges prepaid, or sent by certified mail return receipt requested. Notices shall be addressed to a Party at the address specified below, or at those other place or places as shall from time to time be specified in a notice similarly given. All notices shall be effective upon receipt.
Notices to IIT T: Dean, CSRC
Invoices and payments to IIT T: IIT T
ARTICLE 8. ASSIGNMENT
8.1 General. This Agreement shall be binding upon and in ure to the benefit of the Parties and the irrespective legal representatives, successors in interest, and permitted assigns. Any reference in this Agreement to a Party shall be construed to include that Party’s successors and permitted assigns. Any purported assignment in violation of this section shall be null and void.

8.2
Permitted Assignment. Either Party may assign this Agreement to a successor-in-interest, but may not otherwise assign or transfer this Agreement without the prior written consent of the other Party which shall not be unreasonably withheld or delayed.
ARTICLE 9. MISCELLANEOUS

8.2
Jurisdiction. Each party consents to the exclusive jurisdiction of the Courts exclusively at Tirupati, India for any suit relating to this Agreement, and agrees to file any such suit in one of those courts.
8.3
Entire Agreement. This Agreement embodies the entire understanding between the Parties with respect to the subject matter of this Agreement. There are no contracts, understandings, conditions, warranties or representations, oral or written, express or implied, with reference to the subject matter of this Agreement that are not merged in this Agreement.

8.4
Relationship Between the Parties. <PARTY NAME>and IIT T are not (and nothing in this Agreement may be construed to constitute them as) partners, joint ventures, agents, representatives, or employees of the other. Neither Party has any responsibility nor liability for the actions of the other Party except as specifically provided in this Agreement.
8.5
Further Assurances. The Parties shall execute and deliver and cause to be executed and delivered further agreements, instruments and documents and shall take further actions as may reasonably be required or appropriate to carry out the terms and conditions of this Agreement.

8.6
Use of Names; Publicity. Neither Party shall use the name, seal, logo, trademark, or service mark of the other or any of its personnel, or any adaptation thereof, in any advertising, promotional, or sales literature without prior written consent obtained from the other Party. Either Party may publicize the fact that the Parties have entered in to this Agreement. However, press releases or other public releases of information shall be coordinated between the Parties prior to release.

8.7
No Implied Rights. Nothing in the Agreement shall be construed to imply any license rights or other commitments with respect to any future research, or any intellectual property rights, or any technology, other than for the express terms set for thin the Agreement relative to the Invention and IP Rights.

8.9
Counterparts. This Agreement may be executed in any number of counter parts, each of which shall be an original, and all of which shall together constitute one agreement.
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SIGNATURE PAGE
TO
INTER-INSTITUTIONAL
AGREEMENT
The Parties have caused this Agreement to be executed by their duly authorized representatives.
<PARTY NAME>

By:  _______________________________
Date: _______________________________
THE INDIAN INSTITUTE OF TECHNOLOGY TIRUPATI
By:_______________________________
SCHEDULE A
	Invention[s]: 
	

	Title 
	

	Inventor
	
	

	
	
	

	

	Percentage of Interest: __%:___% betweenIIT T and <Party Name>.


SCHEDULE B
STANDARD CONFIDENTIALITY PROVISIONS
1. General Disclosure.
1.1 A party ("Provider·") may disclose Confidential Information to the other party ("Recipient"). For a period of three (3) years following the disclosure, Recipient shall hold the Confidential Information in confidence, and may disclose or use the Confidential Information only as permitted by this Agreement. Recipient shall not use Provider's Confidential Information for any other purpose without the prior written consent of Provider. Notwithstanding the foregoing, each party is permitted to disclose the Confidential Information to the extent reasonably necessary to market the Invention and to fulfill its obligations under this Agreement, provided that any disclosure is made subject to confidentiality restrictions consistent with those in this Agreement, and subject to prior written consent of the Disclosing Party (‘provider’).
1.2 Recipient shall use the level of care to prevent the unauthorized use or disclosure of Provider's Confidential Information that Recipient exercises in preventing the unauthorized use or disclosure of its own Confidential Information. Recipient may disclose Provider's Confidential Information only to its Personnel who have a need to know or require access to the Confidential Information for the purposes permitted by this Agreement. Any Confidential Information that would identify human research subjects or patients shall be maintained confidentially in accordance with applicable law.
2.Permitted Use and Disclosure.
2.1 The confidentiality obligations created by this Agreement shall not apply if and to the extent that: (a) the information is generally available to the public (other than through Recipient reach of this Agreement, any other agreement, or applicable law, or any un authorized act by the Recipient); (b) the information was already in the possession of Recipient at the time of the disclosure (other than pursuant to a confidential disclosure agreement or any unauthorized act by Recipient); (c) the information is or was developed by Recipient independent of and with no reliance upon information of Provider or any other information furnished to Recipient by Provider under obligation of confidentiality; (d) the disclosure or use is reasonably necessary to fulfill or comply with requirements of governmental authorities having jurisdiction; or (e) disclosure is required by law, regulation, court order or attorney general opinion, which carries the force of law, to be disclosed.
2.2 In the event of disclosure pursuant to clauses (d) or (c) of Section 2.1, Recipient shall use reasonable efforts to give Provider prior written notice of disclosure. Recipient, consistent with its counsel's advice, shall take reasonable and lawful actions to obtain confidential treatment for disclosed information of the Provider and to minimize the extent of the disclosure, or allow Provider the opportunity to take those actions.
2.3 Nothing in this Agreement contained shall preclude either party from disclosing to a Licensee or sub licensee those aspects of the Invention necessary to evaluate and for practice the Patent Rights in a limited role as Licensee or sub licensee. Any disclosure to a Licensee or sub licensee of Confidential Information shall be contingent upon (a) prior written consent of the ‘Provider’, and (b) execution by the Licensee or sub licensee of a non-disclosure agreement substantially on the terms set forth in this Schedule B. In the event of a dispute as to the applicability of this Section 2, the burden of proof shall be upon Recipient to demonstrate permissibility of disclosure or use.
3. Markings and Legends. Provider shall use reasonable efforts to mark all Confidential Information disclosed to Recipient as "Confidential." If the Confidential Information is not in written or tangible form and marked "Confidential" when disclosed, Provider shall use reasonable efforts to summarize the information in writing, marked as "Confidential", and to provide the summary to Recipient within thirty (30) days after disclosure of the Confidential Information to Recipient. To the extent Recipient has actual knowledge that information is Confidential Information, failure to meet the marking requirements shall not affect Recipient’s confidentiality obligations under this Agreement.
5. Government and Sponsor Rights. Confidential information may have been developed under a grant or contract or in collaboration with the Government, state governments, research sponsors, or other entities. They may have rights in Confidential Information and may have the right to license or use Confidential Information, Patent Rights, and for Licensed Products. Upon written request, each party shall provide the other party with further information about any sponsor's or collaborator's rights, and the confidentiality obligations thereunto.
6. Return or Destruction of Confidential Information. Upon expiration or termination of this Agreement for any reason, Recipient shall either return or destroy Discloser's Confidential Information, together with all copies and other forms of reproduction, and shall provide written notice to Discloser of same. However, Recipient may retain one copy of Discloser's Confidential Information in the event of any question or dispute concerning Recipient's obligations under this Agreement. If and to the extent any regulatory agency requisitions access to a party's files after the return of such Confidential Information to the Provider, the party responding to the request may either refer that agency to the Provider, or the Provider shall grant limited access again to such materials to allow compliance with the request.
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