[bookmark: _Toc73960061]INTER-INSTITUTIONAL AGREEMENT
FOR JOINT INVENTION MANAGEMENT

This Inter-Institutional Agreement for Joint Invention Management (the “IIA”) is between the Parties identified below. 

No binding agreement between the Parties will exist until this IIA has been signed by all Parties.  Unsigned drafts of this IIA shall not be considered offers.  

NOW, THEREFORE, in consideration of the mutual covenants and premises herein contained, the parties hereby agree as follows: 

The Terms and Conditions for Inter-Institutional Agreement for Joint Invention Management attached hereto as Exhibit A are incorporated herein by reference in their entirety (the “Terms and Conditions”).  In the event of a conflict between provisions of this IIA and the Terms and Conditions, the provisions in this IIA shall govern.  Capitalized terms used in this IIA without definition shall have the meanings given to them in the Terms and Conditions.  

The section numbers used in the left-hand column in the table below correspond to the section numbers in the Terms and Conditions.

	[bookmark: _Toc73959467][bookmark: _Toc73960062]1. Definitions

	
	Parties
	[Party 1]
[Party 2]
[Party 3]

	
	Effective date
	__________, 202_

	
	Patent rights to Joint Invention:

	
	
	Application no/
Date of filing
	Title
	Inventor(s) (include 
employer for each)

	
	
	
	
	

	
	
	
	
	

	
	Collaboration agreement
	The results of the following collaboration agreement will be governed by this IIA: [Identify agreement, or enter “None”]

	
	Managing party
	[Specify which party will oversee prosecution and licensing]

	
	Management fee
	[Specify %, or state “None.”  If there is a cap, specify at sec. 5.3(c).]

	[bookmark: _Toc73959468][bookmark: _Toc73960063]2.2.  Third-party interests

	
	[Identify specific encumbrances, or enter “None”]

	[bookmark: _Toc73959469][bookmark: _Toc73960064]3.4.  Allocable percentage of patent expenses

	
	[Party 1]
	___%

	
	[Party 2]
	___%

	
	[Party 3]
	___%

	[bookmark: _Toc73959470][bookmark: _Toc73960065]3.5(a) Past patent expenses

	
	[Identify € amount and Parties incurring expenses.]

	[bookmark: _Toc73959471][bookmark: _Toc73960066]3.5(c) Patent expense cap

	
	[Identify € amount per period of time or per patent]

	[bookmark: _Toc73959472][bookmark: _Toc73960067]5.3(a) Allocable percentage of net consideration

	
	[Party 1]
	___%

	
	[Party 2]
	___%

	
	[Party 3]
	___%

	[bookmark: _Toc73959473][bookmark: _Toc73960068]5.3(b) Licensing expense cap

	
	-

	[bookmark: _Toc73959474][bookmark: _Toc73960069]5.3(c) Management Fee cap

	
	

	[bookmark: _Toc73959475][bookmark: _Toc73960070]11.10. Address for notice

	
	For [Party 1]:
			
Attn:		
Addr:		
		
Fax:		
Phone:		
E-mail:		


	
	For [Party 2]:
			
Attn:		
Addr:		
		
Fax:		
Phone:		
E-mail:		


	
	For [Party 3]:
			
Attn:		
Addr:		
		
Fax:		
Phone:		
E-mail:		





[bookmark: _Toc73959476][bookmark: _Toc73960071]No Other Promises and Agreements; Representation by Counsel.
Each party expressly warrants and represents and does hereby state and represent that no promise or agreement which is not herein expressed has been made to it in executing this IIA except those explicitly set forth herein and in the Terms and Conditions, and that such party is not relying upon any statement or representation of the other party or its representatives.  Each party is relying on its own judgment and has been represented by legal counsel.  Said legal counsel has read and explained to such party the entire contents of this IIA and the Terms and Conditions incorporated by reference herein. Each party hereby warrants and represents that it understands and agrees to all terms and conditions set forth in this IIA and said Terms and Conditions.



IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to execute this Inter-Institutional Agreement for Joint Invention Management.


	Party 1

By 		
Name		
Title		
Date 		
	Party 2

By 		
Name 		
Title 		
Date 		

	
Party 3

By 		
Name		
Title		
Date 		
	







[bookmark: _Toc73959477][bookmark: _Toc73960072]
Exhibit A
TERMS AND CONDITIONS FOR
INTER-INSTITUTIONAL AGREEMENT
FOR JOINT INVENTION MANAGEMENT

These Terms and Conditions (“Terms and Conditions”) are attached to and incorporated into an Inter-Institutional Agreement for Joint Invention Management (“IIA”). All Section number references in these Terms and Conditions shall be references to provisions in these Terms and Conditions unless explicitly stated otherwise.


Annex B of DEL 4.6
INTER-INSTITUTIONAL AGREEMENT FOR JOINT INVENTION MANAGEMENT

	1


	Page 4 of 11	
		Standard IIA 
	Template by South Texas Technology Management 
	as adapted by EJP RD
[bookmark: _Toc73959478][bookmark: _Toc73960073]Background
A.	As co‑owners of the Joint Invention, the Parties are entering into the IIA for the management of the Joint Invention, for their mutual benefit and for the public benefit.
B.	The Agreement does not provide for any right or obligation with respect to any future research project or any future research collaboration between the Parties, unless a specific joint research collaboration agreement is identified in Section 1 of the IIA.
[bookmark: _Toc73959479][bookmark: _Toc73960074]1.	Definitions.
“Agreement” means collectively (i) the Terms and Conditions, and (ii) the IIA.
“Allocable Percentage of Net Consideration” means the respective percentage allocated to each Party of Net Consideration, as set forth in Section 5.3(a) of the IIA.
“Allocable Percentage of Patent Expenses” means the respective responsibility allocated to each Party for Patent Expenses, as set forth in Section 3.4 of the IIA.
“Collaboration Agreement” means a joint research collaboration agreement, if any, the results of which the Parties wish to have governed by the Agreement, as set forth in Section 1 of the IIA. 
“Confidential Information” means any non-public information which is maintained by a Party as confidential, including as examples, biological materials, computer source codes, diagrams, electronic files, trade secrets, patent applications, technical information, research data, draft publications, License Agreements, terms, and so forth, but excluding however any information which the recipient Party can establish by competent written proof (a) was in the public domain through no act or omission of the recipient Party or its employees, agents, successors or assigns in breach of this Agreement; or (b) was lawfully disclosed to the recipient Party by third parties having a right to disclose it; or (c) was already known by the recipient Party at the time of disclosure by the disclosing Party; or (d) was independently developed by the recipient Party without any reliance on the Confidential Information from the recipient Party; or (e) is required by law or regulation to be disclosed publicly.
“Effective Date” means such date as set forth in Section 1 of the IIA.
“Inventors” mean individuals who are joint inventors of the Patent Rights, and who made inventive contributions to the Patent Rights
	“Joint Invention” means the Joint Invention set forth in Section 1 of the IIA.
“License Agreement” means individually or collectively any and all license agreements, options for license agreements (an “Option Agreement”), or any other agreements involving the granting of rights to a third party in the Joint Invention, or any portion thereof.
“License Consideration” means collectively all of the money or other items of value (excluding research grants) payable by a Licensee (or its sublicensees, successors and assigns) under a License or Option Agreement for rights to use the Joint Invention, which payments are payable to the Parties pursuant to the License or Option Agreement. Examples of such License Consideration include up-front license fees (whether cash, equity, or other consideration), annual maintenance fees, patent expense reimbursements, milestone fees, minimum royalties, earned royalties, and so forth.
“Licensee” means any third party who has been granted rights pursuant to an Option Agreement or License Agreement in the Joint Invention or any portion thereof.
“Licensing Expenses” means all reasonable out-of-pocket costs and expenses incurred by the Managing Party for negotiating and entering into License and Option Agreements for the Joint Invention, including for example outside attorneys’ fees and expenses. In addition, other related expenses, such as travel relating to negotiation of a License Agreement, may be treated as Licensing Expenses if mutually agreed upon in writing by the Parties. For avoidance of doubt, the salaries and costs of each Party’s technology transfer office or legal affairs office are not included as outside costs for purposes of calculating the Licensing Expenses.
“Management Fee” means a portion of the License Consideration, excluding Patent Expense reimbursements, retained by and payable to the Managing Party as consideration for the Managing Party performing the management duties set forth in Sections 3, 4 and 5, as set forth in Section 1 of the IIA.
“Managing Party” means the Party so designated in Section 1 of the IIA, who has the management responsibilities with respect to the Joint Invention as set forth in Sections 3, 4 and 5. There may be changes in the designated Managing Party pursuant to Section 10.6.
“Net Consideration” means all of the License Consideration, minus the Patent Expenses, Licensing Expenses and Management Fee.
“Other Parties” means Parties other than the Managing Party, each of whom is a non-Managing Party.
“Parties” means the entities identified as the Parties in Section 1 of the IIA; and “Party” means any one of the Parties.
“Patent Expenses” means all reasonable outside expenses incurred in connection with obtaining patent protection for the Joint Invention, both past and future, including for example, (i) attorneys’ fees payable to the patent attorney who prepares, files and prosecutes patent applications for the Joint Invention, (ii) fees payable to the United States Patent and Trademark Office and to other governmental foreign patent offices, (iii) translation fees, and (iv) costs for prior art searches. For avoidance of doubt, the salaries and costs of each Party’s technology transfer office or legal affairs office are not included as outside costs for purposes of calculating the Patent Expenses.
“Patent Rights” means all patents and patent applications set forth in Section 1 of the IIA or that result from the joint efforts of two or more Parties under the Collaboration Agreement, if any, and any corresponding foreign patent application, issued patent, continuations, continuations-in-part (but only to the extent that the claims in the continuations-in-part have Inventors from two or more Parties and are entitled to a priority date from a patent application otherwise included in this definition), divisionals, substitutions, re-examinations, re-issues, and so forth.
[bookmark: _DV_M35][bookmark: _Toc121188258][bookmark: _Toc73959480][bookmark: _Toc73960075]2.	Representations, Warranties and Covenants.
[bookmark: _Toc121188259]2.1	Assignment by Inventors. Each Party represents and warrants that, wherever required under the applicable law, its Inventors have already assigned to it or its governing system or board all of their rights in the Joint Invention, and that such Party will use diligent efforts to cause its Inventors to sign any additional papers as may be necessary to evidence such assignment. 
[bookmark: _Toc121188261]2.2	Ownership and No-Conflict. Each Party represents and warrants to the knowledge of its technology transfer office or other licensing office or department, it has not granted any rights to any entity or person to acquire any rights in the Joint Invention. If there is any conflict between the Agreement and any applicable law, regulation or governmental act, then the provisions of such applicable law, regulation or governmental act shall prevail.
[bookmark: _Toc121188262]2.3	Grant of Authority. Each Party represents and warrants that it has authority to delegate the duties concerning the Joint Invention as set forth in Section 3, 4 and 5 to the Managing Party. The Managing Party represents and warrants to each Other Party that it has the power and authority to act on behalf of all Other Parties as the Managing Party with respect to its designated duties respecting the Joint Invention. 
[bookmark: _Toc121188263]2.4	Competing Technologies. The Agreement does not restrict any Party from developing or acquiring interests in technologies which may compete with a Joint Invention or improve upon a Joint Invention, and from commercializing such technologies.
[bookmark: _Toc121188264][bookmark: _Toc73959481][bookmark: _Toc73960076]3.	Patent Prosecution.
[bookmark: _Toc121188265]3.1	Authority and Coordination. The Managing Party shall have the responsibility and authority to take all reasonable actions necessary and appropriate to seek national, European, foreign, or international patent protection for the Patent Rights (e.g.: EPC, PCT) in accordance with the terms of the Agreement and in line with the decisions taken by the Parties. The patent strategy for the Patent Rights shall be determined jointly by the Parties and the Managing Party shall keep the Other Parties informed as to all material matters relevant to the patent prosecution process and decisional matters, and the Managing Party shall give due consideration to any recommendations made by the Other Parties concerning the patent prosecution matters. Without limiting the generality of the foregoing, the Managing Party shall confer with the Other Parties regarding (i) selecting the outside patent counsel to prepare and prosecute the patent application for the Patent Rights; (ii) the scope of claims to be included in the patent application; (iii) if Patent Expenses are being shared by the Parties and are not being paid or reimbursed by a Licensee, a budget for the Patent Expenses for the Joint Invention and performance against such budget; (iv) responses to inquiries and actions from the patent agencies; and (v) an action plan with respect to any challenges against the Patent Rights if the Managing Party is responsible for defending such challenge under Section 7. If a Licensee has been delegated authority over patent prosecution, the Managing Party can fulfill its obligations under the preceding sentence by conferring with the Other Parties regarding such matters and conveying the collective input of the Parties to the Licensee in accordance with a License Agreement mechanism that allows the Managing Party such input. 
[bookmark: _Toc121188266]3.2	Patent Ownership. The patent applications and issued patents for the Joint Invention shall be in the name of, and jointly owned by, the Parties or their written designees.
[bookmark: _Toc121188267]3.3	Information. The Managing Party shall instruct the patent attorney who is hired to prosecute the patent applications (i) to furnish copies to the Other Parties of all draft and final patent applications, and all correspondence with patent agencies, and all material reports and analysis by the patent attorney, with respect to the Patent Rights, and (ii) to respond openly and promptly to the Other Parties’ inquiries; provided, however, that Other Parties shall direct any comments or recommendations on patent drafting, strategy, responses to National Patent Offices and the like to the Managing Party and not to the patent attorney. In addition, a Managing Party can, with the consent of the Other Parties, satisfy its obligations under clause (i) above with respect to USPTO, EPO filings, and any other national filings, whether or not the Patent Rights have been licensed, by providing to the Other Parties information to allow them to access the USPTO Private PAIR, or epoline or the relevant further national database, for such filing. 
[bookmark: _Toc121188268]3.4	Patent Expense Allocation. Section 3.4 of the IIA sets forth the manner in which the Patent Expenses will be allocated among the Parties. 
3.5	Patent Expenses Shared Among the Parties. The Patent Expenses are being shared among the Parties, and the following provisions shall apply: 
(a) Section 3.5(a) of the IIA shows the Patent Expenses incurred prior to the Effective Date and the Parties incurring such expenses. Within 60 days of the Effective Date, the other Parties shall pay their Allocable Percentages of Patent Expenses with respect thereto to the Parties that incurred such expenses, except as provided for in the following Section 3.5 (c). 
(b) Each Party is responsible for ensuring that payment of all Patent Expenses, except as provided for in the following Section 3.5 (c), is made in a timely manner. 
(c) Notwithstanding the foregoing, expenditures for Patent Expenses, incurred prior and/or after the Effective Date (according to Sections 3.5.(a) and 3.5.(b) above), may not exceed the cap set forth in Section 3.5(c) of the IIA, if any, absent the advance written consent of the Other Parties. This Section 3.5(c) shall not apply in the event that a Licensee is paying or reimbursing the Patent Expenses.
(d) [bookmark: OLE_LINK1][bookmark: OLE_LINK2]Upon at least a 60-day prior written notice from a Party (the “Withdrawing Party”) to all other Parties, the Withdrawing Party may decline to make future payments of its Allocable Percentage of Patent Expenses for one or more types of anticipated Patent Expenses (e.g., expense for continuing to prosecute a particular patent application, or for maintenance of a particular patent, etc.). Upon such notice, the other Parties are entitled to take over the ownership share of the Withdrawing Party (divided into equal parts, unless otherwise agreed by such assignee Parties) free-of-charge but against reimbursement of costs of this transfer and pursue prosecution or maintenance in its own name and at its own risk and expense while the Withdrawing Party shall reasonably assist the other Parties. Upon execution of this right (e.g., non-payment of costs), the Withdrawing Party shall cease to have any rights, interest or Allocable Percentage in Net Consideration realized from the Patent Rights for which the Withdrawing Party has elected to cease paying its Allocable Percentage of Patent Expenses. The same shall apply accordingly when a Party does not intend to file for patent protection and/or does not intend to initiate national phases in certain countries.
[bookmark: _Toc121188269]3.6	Cooperation of Inventors. Each Party shall use its good faith and diligent efforts to cause its Inventors under its employ to cooperate and provide assistance as is reasonably requested in connection with the preparation or prosecution of the patent applications for the Joint Invention, in connection with any proceedings applicable to a challenge to the Patent Rights or an infringement of the Patent Rights, and in connection with the provisions of Section 9 with respect to prior review of publications by Licensees.
[bookmark: _Toc121188271][bookmark: _Toc73959482][bookmark: _Toc73960077]4.	Licensing.
[bookmark: _Toc121188272]4.1	Authority and Coordination. The Managing Party shall have the responsibility, obligation and authority to diligently pursue all reasonable efforts to identify suitable prospective Licensees for the Joint Invention, and to negotiate and enter into one or more License Agreements for the Joint Invention for the mutual benefit of the Parties. The Managing Party shall keep the Other Parties promptly and reasonably informed as to the plans and activities of the Managing Party with respect to the licensing matters, and the Managing Party shall give due consideration to the recommendations made by the Other Parties with respect to the licensing matters. Without limiting the generality of the foregoing, examples of the foregoing are that the Managing Party shall confer with the Other Parties regarding (i) term sheets for potential License Agreements; (ii) business plans of prospective Licensees for commercializing the Joint Invention; (iii) alternative licensing opportunities; and (iv) the draft License Agreement before it is signed. The Managing Party will respond in a timely manner to status inquires from the Other Parties regarding its licensing efforts.   The Other Parties shall promptly communicate to the Managing Party any inquiries they receive regarding licensing the Joint Invention. 
[bookmark: _Toc121188273]4.2	Managing Party Authority. The Managing Party shall have the exclusive right and authority to negotiate any and all Option Agreements and License Agreements for the Joint Invention; all of which Option and License Agreements shall be for the mutual benefit of the Parties. The Managing Party shall not have the authority to execute any License Agreement in the name and on behalf of the Other Parties; each License Agreement shall be undersigned for approval by each Party having interest in exploiting the Joint Invention, whose consent will not be unreasonable withheld. The Other Parties shall not be entitled to enter into any Option or License Agreement for the Joint Invention with respect to the Other Parties’ interest in the Joint Invention. Each Party’s consent or decline to such Option or License Agreement shall be communicated within 10 business days starting from the date when the Party has received the final proposal for such License Agreement. In case of decline, the declining Party shall also indicate in such communication the grounded reason for decline (e.g., inadequate economic terms of the agreement; previous agreement with third parties on the specific field).
[bookmark: _Toc121188274]4.3	License Agreements. The form of License Agreements to be entered into by the Managing Party with respect to the Joint Invention shall contain financial terms and general legal terms which are customary for a university license agreement for the type of technology involved in the Joint Invention, including for example:
a. Customary financial terms, generally including license fees, maintenance fees, milestone fees, royalties and sublicense fees.
b. Terms as to “field of use,” territory, and exclusive or non‑exclusive nature.
c. In the event of an exclusive license grant, an obligation on the Licensee to pursue commercially reasonable and diligent efforts to commercialize the Joint Invention and the provision of due diligence milestones.
d. In the event of any exclusive license, an obligation on the Licensee to pay all past and future Patent Expenses. 
e. The reserved right for the Parties to use the Joint Invention for academic, research and non-commercial clinical purposes of the Parties.
f. The reserved right for the Parties to publish the general scientific findings from their research related to the Joint Invention, subject to customary terms for prior review by the Licensee in accordance with Section 9.
g. No assignment of any ownership interests in the Joint Invention.
h. Standard indemnity obligations on the Licensee in favor of the Parties, and standard disclaimers by the Parties against all warranties, express or implied. 
i. Restriction to using the names of the Parties only in connection with factually based materials related to the Licensed Invention and the business of the Licensee, and specifically restricting the use of the name of any Party or its governing system or board in any name, brand or trademark related to Licensed Invention or any product created therefrom.
j. Standard confidentiality terms regarding licensed Know-How, if any.
[bookmark: _Toc121188275][bookmark: _Toc73959483][bookmark: _Toc73960078]5.	Calculation of Net Consideration Shares.
[bookmark: _Toc121188276]5.1	License Consideration Shares. The Managing Party shall have the responsibility, obligation and authority to diligently manage, administer and enforce the Licensee’s performance of the License Agreement, including without limitation, communicating and requesting the License Consideration payable under the License Agreement, and performing such audit under the License Agreement as the Managing Party deems appropriate. The Managing Party shall keep and shall be fully informed by Other Parties as to all receipts of the License Consideration in accordance with Section 5.4. The Parties shall keep each other reasonably informed of any material delinquencies, deficiencies or defaults by the Licensee in performing the License Agreement.
[bookmark: _Toc121188277]5.2	Recovery of Patent Expenses from Licensee. To the extent that the Licensee reimburses previously incurred Patent Expenses, said reimbursements shall be paid to the Parties in proportion to the prior Patent Expenses actually paid by each Party, except in the circumstances described in Section 3.5(d). 
[bookmark: _Toc121188279]5.3	Net Consideration. The Managing Party shall communicate to the Other Parties the Allocable Percentages of Net Consideration calculated after deduction of the following amounts: 
(a) first, the Patent Expenses (which shall be distributed to the Parties in proportion to the prior Patent Expenses actually paid by each Party, except in the circumstances described in Section 3.5(d)), 

(b) second, the Licensing Expenses due to the Managing Party (not to exceed the cap set forth in Section 5.3(b) of the IIA, if any, except to the extent that a Licensee is explicitly reimbursing those expenses or paying a license documentation fee or similar fee for that purpose) and 

(c) third, the Management Fee, due to the Managing Party (not to exceed the cap set forth in Section 5.3(c) of the IIA, if any, except to the extent that a Licensee is explicitly reimbursing those expenses).
[bookmark: _Toc121188280]5.4	Reports and Payments to Other Parties. The Managing Party shall make the calculations as to the allocation of the License Consideration in accordance with the terms of the Agreement and furnish to the Other Parties a written report of such receipts and calculations (including itemized amounts for Licensing Expenses).  The reports and payments shall be mailed to the Other Parties at their addresses as specified in Section 11.10. 
[bookmark: _Toc121188282]	5.5	Inventors’ Distribution. With respect to the Parties’ policies and agreements for sharing with its Inventors a portion of the Net Consideration, each Party shall be responsible for making its own distributions to its respective Inventors.
5.6	Allocation of Proceeds. The Parties acknowledge that in some circumstances gross licensing proceeds received by the Managing Party must be allocated for the purposes of making payments under the Agreement. Such circumstances include the licensing of the Joint Invention together with other inventions or a Party withdrawing under Section 3.5(d) from participating in payment of Patent Expenses for some portion of the Joint Invention. If allocation is required, the Parties shall negotiate in good faith an equitable allocation of the gross licensing proceeds. If the Parties are unable to agree upon an equitable allocation, such matter shall be resolved in accordance with Section 11.3.
[bookmark: _Toc73959484][bookmark: _Toc73960079][bookmark: _Toc121188286]6.	Infringement by Third Parties. 
If any Party learns of a potential infringement of the Patent Rights, they will promptly notify in writing the other Parties. The Parties acknowledge that an exclusive License Agreement will generally provide a first right to the Licensee to pursue patent infringement claims against third parties who infringe the licensed Patent Rights. In the absence of a Licensee pursuing third party infringers of the licensed Patent Rights, the Parties will determine in good faith how to proceed against such potential infringer. 
[bookmark: _Toc73959485][bookmark: _Toc73960080][bookmark: _Toc121188287]7.	Challenge against Patent Rights. 
If any challenge is made against the Patent Rights, the Parties shall confer and endeavor to agree how best to defend against such challenge. If no agreement is reached within 30 (thirty) days from the notice of the challenge, then the Parties may jointly or separately defend against the challenge, as they deem most appropriate and at their sole cost and expense. In the event of License Consideration, the Party defending the rights at their sole costs should be reimbursed for the total costs.
[bookmark: _Toc73959486][bookmark: _Toc73960081][bookmark: _Toc121188288]8.	Confidential Information. 
Each Party agrees to maintain the confidentiality of the Other Parties’ Confidential Information, and to not use the Other Party’s Confidential Information, other than in accordance with the terms and purposes of the Agreement. If any Confidential Information from another Party is required by law, regulation or court order to be disclosed, the disclosing Party shall be given written notice and an opportunity to challenge such disclosure.
[bookmark: _Toc73959487][bookmark: _Toc73960082][bookmark: _Toc121188289]9.	Publications. 
Each Party reserves the right to publish the general scientific findings from its own research related to the Joint Invention, in accordance with each Party’s own policies and practices as communicated in writing time by time by the Parties. If a License Agreement or Option Agreement provision requires that the Licensee receive an advance copy of the proposed publication by any of the Parties relating to the Joint Invention to review for disclosure of Licensee’s confidential information or other customary reasons, then the Parties shall comply with such provision, provided that the Parties shall not be required to furnish advanced copies more than 30 days prior to the submission and the Parties shall not be prevented from publishing.
[bookmark: _Toc121188290][bookmark: _Toc73959488][bookmark: _Toc73960083]10.	Term and Termination; Change in Managing Party.
[bookmark: _Toc121188291]10.1	Term Duration. The term of the Agreement shall continue for the life of the last to expire of the Patent Rights for the Joint Invention and the last to expire of the License Agreements, unless terminated earlier in accordance with the provisions below.
[bookmark: _Toc121188292]10.2	No Termination without Cause. There shall be no right of termination except as provided for in clause 10.3 below
[bookmark: _Toc121188293]10.3	Breach. If a Party is in breach of its obligations under the Agreement, and the breach is not cured within 30 days after written notice of the breach is delivered to the breaching Party, then any other Party may elect to terminate the Agreement.
[bookmark: _Toc121188294]10.4	Joint Agreement. If all Parties agree in writing to terminate the Agreement, then the Agreement shall be so terminated.
[bookmark: _Toc121188295]10.5	Effect of Termination. 
(a) Upon any termination, the Managing Party shall make available to the Other Parties copies of all relevant documents called for under the Agreement applicable to the Joint Invention, to the extent that copies have not been furnished previously.
(b) Upon any termination, each Party shall continue to be co-owners of the Joint Invention and the related Patent Rights and License Agreements. 
(c) Upon any termination of the Agreement, such termination shall not affect any previously signed License Agreement; and the applicable provisions of the Agreement shall continue to be applied with respect to each such previously signed License Agreement, notwithstanding the termination of the Agreement.
[bookmark: _Toc121188296]10.6	Change in the Managing Party. 
(a) The Party serving as Managing Party may resign from that position upon 60 days prior written notice to the Other Parties (or is deemed to have resigned in the circumstances set forth in Section 3.5(d)). 
(b) [bookmark: OLE_LINK3][bookmark: OLE_LINK4]If the Managing Party is in breach of its obligations under the Agreement and does not cure its breach in the time period set forth in Section 10.3, or if the Managing Party has not been successful in signing a License Agreement within three years of serving as Managing Party, then at the option of the Other Parties they may elect by written notice to the Parties to terminate a Party’s service as Managing Party.
(c) In the event of a resignation or termination of a Party’s service as Managing Party pursuant to Section 10.6(a) or (b), the Other Parties may elect a new Party to become the Managing Party and to so replace the initial Managing Party, subject to obtaining the written consent of such Party to act as the new Managing Party. Upon any such election, all Parties shall cooperate to effect a smooth and orderly transition and change in roles. 
(d) In the event of a termination and/or replacement of a Managing Party in accordance with the provisions of this Section 10.6, responsibility for Patent Expenses will be determined in the manner set forth in Sections 3.5. 
(e) In the event of a resignation or termination of a Party’s service as Managing Party in accordance with the provisions of this Section 10.6, the old Managing Party shall be entitled to keep and/or receive any Management Fee, if any, that accrued and was payable out of License Consideration received prior to the effective date of resignation or termination. The Party serving as replacement Managing Party shall be entitled to the Management Fee, if any, which accrues and is payable after such Party becomes Managing Party. If there is a cap on Management Fees specified in the IIA (Section 5.3.(c)), then the Parties shall determine in good faith whether that cap requires equitable adjustment or allocation in the circumstances. 
[bookmark: _Toc121188297][bookmark: _Toc73959489][bookmark: _Toc73960084]11.	General Provisions.
[bookmark: _Toc121188298]11.1	Assignment. The Parties shall not assign their ownership share or grant any right in their ownership share (e.g., a security interest) in the Joint Invention or the Patent Rights to any third party without the prior written consent of the other Parties. The Agreement may not be assigned by any Party without the prior written consent of the other Parties, which consent shall not be unreasonably withheld. The Agreement binds and inures to the benefit of the Parties and their respective successors and permitted assigns. 
[bookmark: _Toc121188299]11.2	Use of Names; Exception for Managing Party. The Parties may issue a press release concerning the Agreement or any License Agreement, only so long as it is reviewed and approved in writing by the Parties, which approval will not be withheld unreasonably. The Agreement does not confer any right on any Party to use any name, trademark or other designation of any other Party (including any contraction, abbreviation or simulation of a Party’s name) in advertising, publicity, or any promotional activities. Notwithstanding the foregoing, the Managing Party may use the name of the Other Parties in connection with pursuing any Patent Rights for the Joint Invention and with respect to entering into and managing any License or Option Agreement for the Joint Invention.
[bookmark: _Toc121188300]11.3	Jurisdiction. The parties shall make every attempt to amicably resolve any dispute or claim relating to this Agreement. Any controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be the exclusive competence of the Court of Rome.
[bookmark: _Toc121188301]11.4	Disclaimers. Except as set forth in Section 2, no Party extends any warranties of any kind, either express or implied, including but not limited to the warranties or merchantability or fitness for a particular purpose, with respect to the Joint Invention. In addition, each of the Parties expressly disclaims any warranty that the practice of the Joint Invention will not infringe any patent, copyright, trademark, or other rights of third parties. No Party will make statements, representations, or warranties, or accept liabilities or responsibilities, with respect to or potentially involving the other Party, that are inconsistent with this Section. In no event will a Party be liable to the Other Parties for any indirect, incidental, special, consequential or punitive damages arising out of the Agreement.
[bookmark: _Toc121188302]11.5	Entirety. The Agreement, together with the Collaboration Agreement (if any), constitutes the entire agreement between the Parties with respect to the Joint Invention. The Agreement supersedes and replaces all prior understandings, negotiations, representations, agreements and commitments related to the Joint Invention. The Agreement may be amended or altered only by a written instrument which is signed by all Parties. In case of contradictions between any provision of this Agreement and similar provisions of the Collaboration Agreement, the provisions of this Agreement shall prevail.
[bookmark: _Toc121188303]11.6	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 Know‑How or technology, other than for the express terms set forth in the Agreement relative to the Joint Invention. It is understood that each Party shall be entitled to use the Joint Invention for its internal research purposes (including internal research sponsored by third parties), excluding any kind of direct or indirect commercial exploitation.
[bookmark: _Toc121188304]11.7	No Waiver. Any delay by a Party to enforce any right under the Agreement shall not act as a waiver of that right, nor as a waiver of the Party’s ability to later assert that right relative to any particular factual situation.
[bookmark: _Toc121188305]11.8	Construction. The headings for the paragraphs for the Agreement have been added for convenience only and shall not be used to construe or alter the meaning of the words in such paragraphs. Each Party has participated in the negotiations and drafting for the Agreement.
[bookmark: _Toc121188306]11.9	Enforceability. If any provision of the Agreement is found to be unenforceable for any reason, all other provisions of the Agreement shall nevertheless remain in full force and effect, so long as the essential rights and benefits of the Agreement are realizable.
[bookmark: _Toc121188307]11.10	Notices. Any notice required by the Agreement shall be given in writing and given by any reasonable means, such as mail, overnight delivery service, telecopy facsimile transmission (with receipt verified), or hand delivery; but not electronic mail transmission. Notices to the Parties shall be given as specified in Section 11.10 of the IIA. A Party may change its address from time to time by delivering written notice of the change of address to the other Parties.
[bookmark: _Toc121188308]11.11	Compliance with Law. Each Party agrees to comply with all national, state and local laws and regulations which may be applicable to its activities pursuant to the Agreement.
[bookmark: _Toc121188309]11.12	Governing Law. The Agreement shall be construed and enforced in accordance with [PARTIES SHALL DEFINE THE PREFERRED LAW] laws.  
[bookmark: _Toc73959490][bookmark: _Toc73960085] [End of Terms and Conditions]

