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INTERINSTITUTIONAL AGREEMENT

This Agreement is dated and effective as of the date of signature of the last party to sign, as indicated below, and is by and between THE UNIVERSITY OF NORTH CAROLINA AT CHAPEL HILL (hereinafter “UNC”) and THE UNIVERSITY OF SOMEWHERE ELSE (hereinafter “
Other Institution”).

1.
Certain faculty, staff, or students of UNC and Other Institution have jointly invented technology provisionally titled,“REALLY COOL TECHNOLOGY,” UNC reference XX-XXXX,  OTHER INSTITUTION reference YY-YYYY (the “Technology”).  UNC inventors are obligated to assign their right, title, and interest in the Technology to UNC, and the Other Institutions inventors are obligated to assign their right, title, and interest to Other Institution.  This Agreement is to establish the mutual rights and obligations of UNC and Other Institution with respect to the jointly owned Technology.

2.
The parties will consult on the advisability of seeking U.S. patent protection for the Technology.  The parties agree that UNC will be responsible for filing a U.S. patent application on the Technology if necessary.  UNC will notify Other Institution in advance of the firm selected to handle any patent prosecution agreed upon.  UNC will instruct counsel to provide a copy to Other Institution of all correspondence exchanged with UNC with respect to the patent application. Other Institution agrees to cooperate with counsel in all reasonable ways, including obtaining inventors' signatures on the relevant documents, inventor review of the application, office actions, and the like. It is the intention of the parties that the names of both UNC and Other Institution appear as assignees on the face of the patent. The parties will consult with each other with respect to the filing of any foreign equivalents of the United States patent application.

3.
The parties agree that UNC shall take the lead in negotiating a license agreement. The parties shall mutually agree on the content of the license agreement.  If UNC or Other Institution becomes aware of a licensing opportunity for the Technology, the party receiving such information will communicate such information to the other.

4.
“Income” with respect to the Technology or any patent or patent application covering all or part of the Technology shall be deemed to consist of money actually received by UNC in licensing the Technology to others.  UNC shall pay to Other Institution an amount equal to fifty percent (50%) of its Income.  Income shall be shared as it is received, but not more often than quarterly.  The parties shall equally pay the unreimbursed out of pocket expenses of preparing, prosecuting and maintaining the patent applications and patents.


5.
The parties shall each be responsible, and solely shall be responsible, for paying to their respective inventors such share of the royalties attributable to the inventions of the inventors as is customary under their rules and practices.  Research at both UNC and Other Institution relating to the Technology has been funded at least in part by Some Government Agency (
). Each party shall be solely responsible for giving Some Government Agency such notices and the like as may be required by this Federal sponsor.

6.
In the event either party now or in the future holds or acquires an interest in technology that can compete in the marketplace or otherwise with all or any part of any

inventions or patents held by either of the parties, whether as a consequence of this Agreement or otherwise, the parties hereto agree that each of them may so proceed in their efforts to commercialize their technology as, in their sole and best judgment, each deems appropriate.  Furthermore, this Agreement in no way restricts either party from cooperating with or receiving cooperation from other public and private agencies, organizations, and individuals with respect to any of the normal activities of either of the parties.


7.
The term of this Agreement shall extend for so long as any patent covered by the agreement remains unexpired or any patent application remains pending in any patent office or for the life of the last to be executed license covering the Invention.  However, upon one party giving the other party not less than sixty (60) days’ notice, the first party may elect to cease its contribution to the costs of any patent application covered hereby or its contribution to the maintenance costs of any patent. At its sole election, the other party may then elect to pay such costs and fees as may be necessary to file or prosecute the patent application or maintain any patents resulting therefrom, in which case, UNC and Other Institution shall negotiate in good faith to amend this Agreement to reflect their participation in covering the costs of patenting.  In addition, either party may terminate this Agreement upon 60 days' written notice to the other; provided, that such termination shall have no effect upon any license(s) of the invention then in effect, nor upon the rights and responsibilities of the parties in regard to such license(s).


8.
No party shall be liable for failures or delays in performance hereunder owing to compliance with the laws of the United States of America or any other governmental authority or to any other cause beyond the actual control of the party in question.


9.
This Agreement may not be assigned by either of the parties hereto.

10. The persons signing below hereby warrant and represent that they have authority to execute this Agreement on behalf of the party for whom they have signed.

NOTE:  There is no mention of governing law in this agreement.

IN WITNESS THEREOF, the parties hereto have duly executed this Agreement on the dates indicated.

THE UNIVERSITY OF NORTH CAROLINA

SOME OTHER INSTITUTION

 AT CHAPEL HILL

By:____________________________

   
By:__________________


Title:______________


      Office of

      Technology Development

Date:_______________



   
Date:____________

