INTELLECTUAL PROPERTY AGREEMENT


This Agreement entered into _________________ this ____ day of 

by and between:

The UNIVERSITY OF THE PHILIPPINES, the National University, a public and secular institution of higher learning, created by virtue of Act No. 1870, as amended and re-organized and operating by virtue of Republic Act No. 9500, through its constituent University, the University of the Philippines   Diliman, with official address at Quezon Hall, U.P. Diliman, Quezon City, represented herein by its Chancellor, Dr. Sergio S. Cao, hereinafter referred to as  “UNIVERSITY” and <Employee>, with address at 26B Carbern Village, Anos, Los Baños Laguna, hereinafter referred to as  “<EMPLOYEE’S POSITION>” 

WHEREAS, during the effectivity of the <contract> between the
 UNIVERSITY and the abovenamed <EMPLOYEE’S POSITION> the latter was required to provide services not performed by the regular personnel of the UNIVERSITY under the project titled “<Project Name>” including duties related to the protection of the technology and documents relating to, among others, the cultures of Pbc MZ RVA (Annex A contract of services)
WHEREAS,  it is desired by the abovenamed <EMPLOYEE’S POSITION> to affirm  his/her obligations which shall continue to be  demandable by  UNIVERSITY by virtue of the Technology Transfer Act of 2009,  the Intellectual Property Code and the University’s  Intellectual Property Policies 

NOW, THEREFORE, in consideration of the honoraria as well as the access provided by the UNIVERSITY in terms of funding, the use of facilities or equipment, the abovenamed <EMPLOYEE’S POSITION> hereby confirms that:
1. S/he has read the UNIVERSITY’s Intellectual Property Policies and agrees to comply with the same.

2. UNIVERSITY, in addition to the other rights established in its Intellectual Property Policies, owns all right, title and interest (including patent rights, copyrights, trade secret rights, trademark/service mark rights, Plant Variety rights, as well as all other intellectual property rights of any kind throughout the world) in and to and relating to any and all inventions, whether or not patentable, which the <EMPLOYEE’S POSITION> may have conceived, developed, made, produced or reduced to practice, in whole or in part, during the effectivity of the abovementioned Job order or other activities done on behalf of the UNIVERSITY or as a result of utilization of UNIVERSITY materials, information, facilities or other similar resources.  The <EMPLOYEE’S POSITION> further understands that in some instances a third party may be entitled to rights to such Intellectual Property in accordance with the UNIVERSITY’S Intellectual Property Policies or other contractual undertakings. 

3. That s/he shall make a confidential disclosure of all the abovementioned Intellectual property to the  Office of the Vice Chancellor for Research and Development through the Dean of the College or head of the unit wherein the <EMPLOYEE’S POSITION> carried out his/her contractual obligations. 

4. The <EMPLOYEE’S POSITION> further  confirms that s/he shall assign right, title and  interest to the proper parties in accordance  with applicable laws such as the Technology Transfer Act of 2009, the Intellectual Property Code,  the UNIVERSITY’S Intellectual Property Policies and any contracts between the UNIVERSITY and a third party,  and shall assist in every possible way in either the preparation or modification, or both, of patent applications or other intellectual property applications and in any litigation which may result or which may become necessary to obtain, assert or defend the validity of any such patent or  other intellectual property right. The obligation to assist the UNIVERSITY in perfecting obtaining, maintaining, enforcing and defending the abovementioned intellectual property rights in any and all countries shall continue throughout and beyond the termination of the <EMPLOYEE’S POSITION>’s contractual appointment on January 31, 2011. In the event that UNIVERSITY is unable for any reason whatsoever to secure the signature of the <EMPLOYEE’S POSITION> to any lawful and necessary document required or reasonably desired to apply for any patent, copyright or document required or reasonably desired to apply for or execute any patent, copyright or other intellectual property applications, the <EMPLOYEE’S POSITION> hereby designates and appoints UNIVERSITY and its duly authorized officers and agents, as the <EMPLOYEE’S POSITION>’S agents and attorneys-in-fact to act for and on behalf of said <EMPLOYEE’S POSITION>, to execute and file any such application and to do all other lawfully permitted acts to further the prosecution and issuance of patents, copyrights or other intellectual property rights with the same legal force and effect as if executed by said <EMPLOYEE’S POSITION>. 

5. <EMPLOYEE’S POSITION> warrants that s/he has full right to convey all title, right and interest to the abovementioned intellectual property and that s/he will take all action and execute all documents necessary to perfect the interest assigned and will not execute any agreement in conflict with such assignment. 

6. <EMPLOYEE’S POSITION> further undertakes that it is his/her obligation to promptly disclose conveyances or assignments of right, title or interest which may be in conflict with this Agreement. 

7. <EMPLOYEE’S POSITION> understands that s/he may be entitled to a share in royalties, in accordance with the provisions of applicable laws such as the Technology Transfer Act of 2009 and  the Magna Carta for Scientists, the UNIVERSITY’S Intellectual Property Policies and other contractual agreements that the UNIVERSITY may have with a third party. It is understood that under the abovementioned laws and agreements the <EMPLOYEE’S POSITION> shall be entitled to a share in royalties only if s/he is a sole or joint author/creator/inventor.

8. The <EMPLOYEE’S POSITION> agrees to exercise reasonable judgment in the discussion of any information concerning the abovementioned discovery or invention until such time as the disclosure thereof would not compromise the rights of the UNIVERSITY as well as third parties with whom the UNIVERSITY has contractual obligations, if any. 

9. The <EMPLOYEE’S POSITION> acknowledges that during the effectivity of his/her contract, s/he may have acquired access to intellectual property, tangible research material and/or information  that pertains to the UNIVERSITY’s  or UNIVERSITY’S third party collaborator’s materials,  products, processes, equipment, programs, developments and  plans  that is both (i) disclosed or made known by the UNIVERSITY or UNIVERSITY’S third party collaborator  and (ii) identified as “confidential” by the UNIVERSITY at any time (“Confidential Information”) including information that  may pose a  threat to  public health, order, safety and security.  The same includes information whether disclosed orally, in written, non-written, graphic, schematic or electronic or learned through observation or examination of any materials including cell lines, vectors, plasmids, clones, micro-organisms, antibodies, antigens, biologicals, test plates, reagents, chemicals, compounds, specimens and other similar samples as well as any and all progeny and derivatives thereof,   prototypes, machines, plants, technologies or by any other means. “Confidential Information” will  not include the following information that the <EMPLOYEE’S POSITION> can document :  (i) is or later becomes available to the public through no breach of this Agreement ; (ii) is obtained by the <EMPLOYEE’S POSITION>  from a third party who had the legal right to disclose the information to the <EMPLOYEE’S POSITION>; (iii)  is required to be disclosed by law, government regulation, or court order, provided that the <EMPLOYEE’S POSITION>  takes reasonable steps to provide the UNIVERSITY  with sufficient prior notice to allow the UNIVERSITY to consent to the disclosure or seek a protective order. 

10. The <EMPLOYEE’S POSITION> agrees not to remove from the premises of the UNIVERSITY or to use such tangible research material as well as intellectual property and not to disclose any Confidential Information to third parties or to use in any manner any Confidential Information, without the prior written consent of the UNIVERSITY and/or its third party collaborator if any.

11. The <EMPLOYEE’S POSITION> shall promptly return to the UNIVERSITY any or all tangible research property, intellectual property and Confidential Information that is in writing or is otherwise in physical form and shall permanently delete such Confidential Information in electronic form and shall execute a certification under oath to the effect that s/he has returned said tangible research material or intellectual property and/or destroyed the abovementioned information. 

12. This agreement shall be binding upon and shall inure to the benefit of the parties, their successors and assigns.

13. The <EMPLOYEE’S POSITION> agrees that in the event there is a dispute between the PARTIES regarding the intellectual property rights covered by this Agreement and other related agreements that the PARTIES shall agree to work together to find a prompt and mutually acceptable solution. In case of failure by the PARTIES to reach an amicable settlement, such dispute shall be settled through arbitration in the Philippines in accordance with the Procedure of Arbitration of the Arbitration Law of the Philippines or the Arbitration Rules of the United Nations Commission on International Trade Law (UNCITRAL) or the Rules of Conciliation and Arbitration of the International Chamber of Commerce (ICC) or other similar arbitration rules.

14. In the event of litigation between the PARTIES, the exclusive venue shall be in the proper courts of Quezon City. 

IN WITNESS WHEREOF, the parties have hereunto affixed their signatures on the day and place first above written.

UNIVERSITY OF THE PHILIPPINES

DILIMAN

Represented by:


DR. SERGIO S. CAO 

<EMPLOYEE>

Chancellor






Witnesses:

REPUBLIC OF THE PHILIPPINES)

____________________________)S.S.

BEFORE ME, this ____ day of ____________________ in ______________________ Philippines personally appeared the following with their respective ID’s 






ID    No.          Issued at 

Issued on  

SERGIO S. CAO
<EMPLOYEE>
all known to me to be the same persons who executed the foregoing instrument consisting of ______ pages including the page upon which this acknowledgement is written and acknowledged to me that the same is their free and voluntary act and deed.


IN WITNESS WHEREOF, I hereunto set my hand and affixed my notarial seal this ____ day of ___________________ 20__ in the place above written. 

�I had to modify this portion to make the same conform with what is mentioned in the COS.  Please make sure that for each IPA you mention the correct projects. 







