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MASTER RESEARCH AGREEMENT- Template
This Master Research Agreement (hereinafter referred to as the “Agreement”) is made and entered into on this _______day of _______ (month, year)( also referred to as the ‘Effective Date’)
Between:
Indian Institute of Science, a trust registered under the Charitable Endowments Act of 1890 and a centrally funded Technical institution,   a Deemed University and an autonomous body funded by Ministry of Human Resource Development, Government, situated at Sir C.V. Raman Road, Bangalore– 560012, Karnataka, represented by its Registrar/ Duly Authorized Signatory,  (hereinafter referred to as “the Institute/IISc”) which expression shall, unless repugnant to the context or meaning thereof,  include its affiliates, successors-in-interest, nominees and assigns of the FIRST PART)
;
And:
__________________________________duly incorporated under the Companies Act, 1956 and existing under the provisions of the Companies Act, 2013
 having its registered office at [•] hereinafter referred to as “the Company” which expression shall mean and include its successors-in-business and permitted assigns) duly represented by __________, [specify the name and designation of the signatory] being the duly authorized representative, of the SECOND PART;

“IISc” and “Company” shall be individually referred to as “Party” and collectively referred to as “Parties” under this Agreement.
RECITALS

I.
WHEREAS IISc is one of the oldest of the premier research and development (R&D) institutions in India,  employing highly qualified, trained, and established scientific personnel with knowledge and expertise in many  branches of Science and Engineering; 
II.
WHEREAS the Company is ___________; 
III.
WHEREAS the Centre for Scientific and Industrial Consultancy/Society for Innovation and Development (hereinafter referred to as ‘CSIC/SID’) is the front-end of IISc designated to manage IISc’s interaction with industry by providing access to IISc’s knowledge base and human and physical resources, and is enabled by its charter to undertake the aforesaid responsibilities and make binding commitment for and on behalf of IISc; 

IV.
WHEREAS, the Company, from time to time, desires that the Institute performs certain research and development work, specifically described in one or more Project(s), each attached as a Project Exhibit hereto and incorporated into this agreement by such reference, and the Parties have agreed to enter into a research arrangement in relation to the Project through CSIC/SID in IISc, on the terms and conditions set out in this Agreement

NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS AND AGREEMENTS HEREINAFTER SET FORTH, THE PARTIES AGREE AS FOLLOWS:

ARTICLE 1 – DEFINITIONS

a) “Agreement” shall mean this present document and all Exhibits attached hereto and signed or initialed by the Parties hereto, all of which Exhibits form an integral part hereof and shall include mutually executed amendments hereto.

b)  “Background IP” means, in relation to a Party, the Intellectual Property in all information, techniques, Know-how, software and materials (regardless of the form or medium in which they are disclosed or stored) , whether subject to statutory protection or not, independently owned by that Party disclosed or provided by that  Party (whether before or after the Effective Date) to the other Party for the performance or otherwise of the Project during the Contract Period, except any Research Results.
c) “Confidential Information” means and includes all research, models, formulae, assays, programs, algorithms, processes, techniques, Project-specific information, trade secrets or other information of any kind, including, without limitation, proprietary information (whether or not patentable) regarding a Party’s Background IP or Foreground IP, or its technology, products, business, customers, employees, strategies or objectives, which is confidential to such Party, whether or not expressly designated as such, and whether disclosed prior or subsequent to the date of this Agreement. It shall also include  all technical, corporate, financial, economic, legal or other information or knowledge generally concerning the Institute or company whether disclosed orally or in the form of written material, computer data or programs, during or preparatory to the Research Project which is clearly and obviously identified in writing at the time of disclosure by an appropriate legend, marking, stamp or other positive written identification on the face of the document or item, or if oral, which is confirmed as confidential by a writing submitted by the Party claiming confidentiality to the other Party within twenty (20) days of the disclosure 
d) “Disclosing Party” shall mean the Party to the Agreement, or its employees, agents and other authorized representatives disclosing the confidential information to the other Party to the Agreement, or its employees, agents and other authorized representatives.

e)  “Foreground IP" shall mean individually and collectively all IP including inventions, improvements and discoveries, whether subject to statutory protection or not, which are conceived and/or reduced to practice, in performance of the Project, either solely or jointly by one or more employees of  either Party or both Parties, during the term of this Agreement.

f) “Field of Research” shall mean the area of research as defined in the relevant Project.

g) “Intellectual Property or IP” means, whether subject to statutory protection or not, including but not limited to inventions; patents, designs, trademark, discoveries; manner, method or process of manufacture; biological material; patents; petty patents; utility models; drawings, know-how; prototypes, integrated circuit, circuit layout or semiconductor chip layout or design; plan, drawing or design; or scientific, technical or engineering information or document trademarks, copyright or other rights in the nature of copyright subsisting in any works; computer software (in source and object format); improvement, modification or development of any of the foregoing; trade secret, know-how, or right of secrecy or confidentiality in respect of any information or document and any similar right recognized from time to time in any jurisdiction.
h) “Know-how” means unpatented/un-registered technical information (including, without limitation, information relating to inventions, discoveries, concepts, methodologies, models, research, development and testing procedures, the results of experiments, tests and trials, manufacturing processes, techniques and specifications, quality control data, analyses, reports and submissions) that is not in the public domain;

i) “Project” shall mean a written proposal setting forth the research to be performed under the terms of the Agreement pursuant to specific Statement of Work and budget approved by the Parties, and in the format set forth in an Annexure-I.
j) “Principal Investigator” shall mean the individual(s) listed on Project, employed by the IISc/Company, with primary responsibility for conducting and supervising the Project.

k) “Receiving Party” shall mean the Party to the Agreement, or its employees, agents and other authorized representatives, receiving the confidential information from the other Party to the Agreement, or its employees, agents and other authorized representatives.
l) "Research Results" means any technical result including, without limitation, all information, Know-how, results, inventions, software and other Intellectual Property identified or first reduced to practice or writing in the course of the Project and conforms to the area of the research program specified in Annexure-I under the statement of work, which is attached to and made a part of this Agreement. 

m) “Researcher” shall mean any IISc’s employee, staff, student, contractor or agent who performs research services on behalf of IISc under the Project.

n) “Statement of Work” means the research tasks and objectives to be performed as part of the Project
o) In this Agreement:

1) Headings are inserted for guidance only, and will not affect the meaning and interpretation of the remaining provisions of this Agreement;

2) a reference to a Party includes a reference to that Party’s executor, administrator, heirs, successors, permitted assigns, guardian, and trustee in bankruptcy; all of whom, respectively, are bound by the provisions of this Agreement;

ARTICLE-2: SCOPE OF WORK:

Research Project: This Agreement establishes a framework for research collaboration and contemplates multiple research projects that are individually defined in separate Project. Each Project shall be identified as an exhibit to this Agreement and be sequentially numbered, as follows: “Project Exhibit I”, “Project Exhibit II”, etc. The Principal Investigator and the researchers shall agree to conduct the research in accordance with the Project and the Parties agree mutually to cooperate in implementation of the Project in accordance with the provisions of this Agreement. Notwithstanding anything in this Agreement to the contrary, the Parties hereto may amend the Project at any time by mutual written Agreement in the form an amendment to the relevant Project Exhibit.

Freedom of Research: The Company acknowledges that IISc, is free to and will engage in other research within the specific Field of Research funded by public or private sources and conducted separately, and the Company shall have no rights hereunder to such other research or resulting Intellectual Property. The Company acknowledges that the IISc’s primary mission is education and advancement of knowledge and the Project will be designed to carry out that mission. The manner of performance of the Project will be solely determined by the Principal Investigator.

ARTICLE-3: ACTIVITIES AND OBLIGATIONS OF THE COMPANY
(To be filled in appropriately)

ARTICLE-4: ACTIVITIES AND OBLIGATIONS OF IISc

4.1 IISc shall commence the performance of the Project promptly after the Effective date of this Agreement, and use reasonable efforts to perform such Project in accordance with the terms and conditions of this Agreement.

4.2 Activities and obligations of CSIC/SID: 

CSIC/SID shall act as the recipient for all monies payable by the Company, including those for the conduct of the Project and channelize them to IISc and its employees involved to conduct the Project and for procurement of equipment, goods and services detailed in Annexure-II
ARTICLE-5: FINANCIAL AND OTHER ARRANGEMENTS

Funding and Taxes: The consideration payable to IISc for the Project cost and the schedule of payment shall be as more fully indicated in the Annexure II. Any other Project related payment will be as per mutual agreement. Financial arrangements related to Intellectual Property Rights sharing have been indicated in Article 8 herein this Agreement.  All amounts payable to IISc under this Agreement are exclusive of applicable taxes which the Company will be obliged to pay at the rate from time to time prescribed by Law.

IISc shall retain title to any equipment purchased with funds provided by the Company under this Agreement.

ARTICLE-6: CONFIDENTIALITY
6.1 In the performance of the Research, it may be necessary for one Party to receive information that is proprietary and confidential to the Disclosing Party.  All such information disclosed by the Disclosing Party orally, or in any tangible form shall be considered Confidential Information and kept in strict confidence.  Except as otherwise provided herein, for a period of three (3) years following the date of expiration or termination of this Agreement, the Receiving Party agrees to use the confidential information only for purposes of this Agreement and further agrees that it will not disclose or publish such information without the prior written consent of the Disclosing Party.
6.2 Exceptions to confidential information 
This Agreement does not apply to Confidential information that: 

a. is in the public domain at the time of disclosure or later becomes part of the public domain through no fault of the Receiving Party; or

b. Was known to the Receiving Party at the time of disclosure or was independently developed by the Receiving Party, provided there is adequate documentation to confirm such prior knowledge or independent development; 

c. is disclosed to the Receiving Party by a third party and Receiving Party was not aware that the third party had a duty of confidentiality to Disclosing Party in respect of the information; 

d. is used or disclosed by the Receiving Party with Disclosing Party’s prior written approval; or 

e. is required to be disclosed by law or directions from a Court of Law or Government/Government Authorities, provided that Receiving Party makes its best effort to give Disclosing Party prior notice and the opportunity to obtain an order to prevent or restrict any such disclosure. 

6.3 The Receiving Party must use a reasonable degree of care to prevent the inadvertent, accidental, unauthorized or mistaken disclosure or use by its employees of Confidential Information disclosed hereunder.

6.4 Neither Party shall disclose Research Results or any aspect of the existence nor the technical progress of the Project to the public or to any third party, except as expressly stated in Article 9.

ARTICLE- 7: INTELLECTUAL PROPERTY 

7.1 Any IP generated including invention or discovery made or conceived in the performance of the Project under this Agreement, or any patent granted on such Invention, shall be owned by IISc and/or the Company in accordance with the following criteria:

a) Title to any IP made or conceived solely by employees of IISc without any inventive contribution from the Company pursuant to the Project shall be owned by IISc (“IISc Project IP”). 

b) Title to any IP made or conceived jointly by employees of both the IISc and the Company pursuant to the Project (hereinafter called "Joint IP") shall be owned jointly by IISc and the Company in accordance to their intellectual contribution, the proportion of which shall be agreed upon by the Parties at the relevant time. 

c) Title to any Invention made or conceived solely by employees of the Company pursuant to the project without any or minor inventive contribution from the IISc belongs to the Company (“Company Project IP”) and may be commercialized at Company’s sole discretion.  However, IISc shall be entitled to use the same for educational and research purposes only.
7.2 IISc Project IP: IISc shall notify the Company of any IISc Project IP promptly after a disclosure is received by IISc Intellectual Property Tel (IP Tel). IISc may (a) seek possible IP protection in India or any foreign country at its own discretion or (b) shall do so at the request of the Company and at Company’s expense. If the Company directs that a patent application or application for other IP protection be filed, IISc shall prepare, file and prosecute such Indian and foreign applications in IISc’s name. Company shall cooperate with IISc to assure that such application(s) will cover, to the best of Company’s knowledge, all items of commercial interest and importance. IISc shall keep the Company informed as to all developments with respect to such application(s).

7.3 Joint IP: All applications in relation to the Joint IP shall be owned jointly and equally by the Parties. Each party shall notify the other of any Joint IP promptly after a disclosure is received by their respective IP office. If the Parties determine that an IP application should be filed with respect to the Joint IP the Parties will determine by mutual agreement, in writing, which Party will take the lead on filing and prosecution with respect to the Joint IP in India and outside India.  The Parties shall have the right to review all patent applications on Joint IP and to provide the lead Party with substantive comments. All expenses incurred in obtaining and maintaining any IP including Patents, on such Joint IP shall be borne by the Company except that, if the Company declines to bear such expenses, IISc may take over the prosecution and maintenance thereof, at its own expense, and the title to such Joint IP shall be assigned to IISc by the Company. 
ARTICLE-8: LICENSE

8.1 BACKGROUND IP
a)  This Agreement does not affect the ownership of any Intellectual Property in any Background IP or in any other technology, design, work, invention, software, data, technique, Know-How, or materials that are not Research Results. The Intellectual Property in them will remain the property of the Party that contributes them to the Project. No license to use any Intellectual Property is granted or implied by this Agreement except the rights expressly granted in this Agreement.

b) Each Party grants the other a royalty- free, non-exclusive license to use its Background IP for the purposes of carrying out the Project, but for no other purpose.  Neither Party is entitled to retain and/or use any portion of the Background IP other than for the purpose of the Project under this Agreement and shall either destroy or return all such Background IP to the Party who owns the same, immediately upon completion of the Project or upon the termination of this Agreement. 
c) If a Party wishes to Commercialize the other Party’s Background IP in any manner: 

i. it must seek such a license from that Party, which the Party owning the Background IP may grant or decline to grant in its absolute and unfettered discretion; and 

ii. any such license will be the subject of a separate license agreement between the Parties.

8.2 FOREGROUND IP

a) Each Party hereby grants to the other Party a royalty free, non-exclusive license to use the IP generated either solely or jointly pursuant to this Project for internal, non-commercial use, such as for research and educational purposes.

b) IISc Project IP: 

i. The Company shall enjoy first right to commercially utilize IISc Project IP. In case Company agrees to exercise such a right IISc shall provide the Company an up-front and/or royalty-bearing Exclusive or Non-exclusive license, provided the Company agrees to demonstrate reasonable efforts to commercialize the IP in the public interest and reimburse IISc for the costs of IP filing, prosecution and maintenance in India or/and any foreign country. The License shall be subject to a separate Licensing / Royalty-Sharing Agreement arrived at by IISc and the Company at the time of granting the said Exclusive or non- exclusive License on a case-by-case basis.

ii. If, after good faith negotiations, no licensing agreement is reached by the Parties within Six (6) months from the date of disclosure to the Company of IISc Project IP, or if the Company conveys in writing to IISc its lack of interest in such a License within one (1) month from the date of disclosure to the Company of IISc Project IP, whichever is later, IISc shall be free to license such IISc Project IP to a third party without accounting to the Company.

c) Joint IP: The Company shall enjoy first right to seek an Exclusive license from IISc for commercially utilizing such Joint IP provided the Company agrees to demonstrate reasonable efforts to commercialize the IP in the public interest and reimburse IISc for the costs of IP filing, prosecution and maintenance in India or/and any foreign country. This option to elect Exclusive license is subject to a separate license agreement on terms to be negotiated in good faith on a case-by-case basis between the Parties. 

          If the Company does not exercise such an option within six (6) months from the date of disclosure, the Parties shall have equal, independent, unrestricted right to license on a non-exclusive basis, to third parties such Joint IP, after seeking consent of the other Party and such consent shall not be unreasonably with-held beyond one month. The Parties shall share any royalties or other benefits generated by licensing such Joint IP under mutually agreed terms on a case-by-case basis. None of the Parties shall assign or transfer any of the rights under this Agreement.

d) In the event an Exclusive license is granted by IISc to the Company, IISc retains a non-exclusive, royalty-free license for internal, non-commercial or educational and research use, with a right to sub-license such use to other educational and non- commercial institutions or organizations.

ARTICLE- 9: PUBLICATIONS

IISc and its employees shall have the right, at their discretion, to release information or to publish and disseminate any Research Results including, but not limiting to, data, writings, or material resulting from the Project. IISc shall furnish the Company with a copy of any proposed publication date and grant the Company thirty (30) days from the date of furnishing, for review and comment to ascertain whether Sponsor’s Confidential Information would be disclosed by the publication or to allow protection of IP. Within this period, the Company may request IISc, in writing, to delay such publication for a maximum of a further period of thirty (30) days in order to protect the potential IP, including the patentability of any invention, and IISc shall comply with any such request so long as it is reasonable, however, IISc shall have the final authority to determine the scope and content of any publications. Such delay shall not, however, be imposed on the submission of any student thesis or dissertation. The Company shall not interfere or impose any restrictions on filing or publication of any student thesis, dissertation or any other publication right of IISc. If no reply is received within 30 days from the date on which the recommendation was sent to parties, the recommendation shall be deemed accepted
ARTICLE-10: WARRANTIES

10.1 The Parties acknowledge that the work set forth in Annexure-I is experimental in nature  and IISc makes no warranties, express or implied, as to any matter whatsoever, including, without limitation, the Condition, originality or accuracy of the research or any invention(s) or product(s), whether tangible or intangible, conceived, discovered, or developed under this Agreement; or the ownership, merchantability, or fitness for a particular purpose of the research or any such invention or product. IISc shall not be liable for any direct, consequential, or other damages suffered by sponsor, any licensee, or any others resulting from the use of the Research Results or any such related Invention or product, including from any infringement of third party IPR.

10.2  The Company hereby represents and warrants to IISc that:

a) it is a company duly incorporated under the laws of India; (please specify if otherwise)

b) it has the power to own its assets and carry on its business as it is now being conducted;

c) it is carrying on its business and affairs in accordance with its bye-laws and other constituent documents; and 

d) It has the power and authority to execute and deliver this Agreement.

e) this Agreement is a legal, valid and binding obligation on the Company, enforceable in accordance with its terms, subject to bankruptcy, insolvency, reorganization, moratorium, and similar laws of general applicability relating to or affecting creditors’ rights and to general principles of equity.

ARTICLE-11: TERM AND TERMINATION OF THE AGREEMENT

a) This Agreement shall remain in effect for a period of ____________year (Term) from the Effective Date unless otherwise terminated by either Party giving notice to the other of its desire to terminate this Agreement or unless extended upon the mutual consent of the Parties by a new Agreement or by amendment hereto expressed in writing.  

b) The Project shall be deemed to have been successfully completed on submission of the final report to the Company within thirty (30) days after the completion of the Term.

c) Either the Company or IISc may terminate this Research Agreement at any time by giving thirty (30) days written notice of termination to the other Party. In the event of such termination, IISc will proceed in an orderly fashion to terminate any outstanding commitments and to stop the work as soon as it is practicable to do so. All reasonable  costs to IISc  associated  with  termination  will  be  considered  reimbursable to IISc by the Company , including  costs incurred prior to the notice of termination  but which have not yet  been  reimbursed,  and  commitments  existing  at the time  the  notice  of termination is received which cannot be cancelled. 

d) IISc may terminate performance on any task detailed in Annexure I if circumstances beyond its control preclude the continuation of the Project.  

e) In the event of premature termination of the Research Agreement or any task detailed in Annexure 1, at the instance of the Company, all IP generated pursuant to this Agreement shall vest solely with IISc. In case of such termination, IISc is not liable to reimbursing to the Company any unspent sum from out of the monies provided by the Company to IISc for the execution of the Project.

f) Subject to Article 11 above, Article 6, 7, 8, 9, 10, 12, 13 and 14 of this Agreement shall survive the expiry or earlier termination of this Agreement, howsoever caused. 

ARTICLE -12: INDEMNITY

Each Party to this Agreement shall be responsible for its own acts and/or omissions and those of its Officers, employees and agents. Company shall fully indemnify and hold IISc harmless against all claims arising out of Company’s use, commercialization, or distribution of Intellectual Property or products that result in whole or in part from the Research Results and the Project.

ARTICLE -13: SETTLEMENT OF DISPUTES

a) In the event of any dispute or difference between the Parties hereto, arising out of or in relation to this Research Agreement, such difference or dispute shall be resolved amicably by mutual consultation or through the good offices of the Director of IISc, or his nominee, who shall represent the interests of IISc, and the Head of the Company, or a person nominated by the Company, in the said context at the relevant point of time.  If the dispute cannot be resolved by this group, the Director of The IISc or his nominee and the Head of the Company or person nominated by the Company shall, by mutual agreement, nominate a third-Party Conciliator to be included in the group in accordance with the Arbitration and Conciliation Act, 1996 as amended from time-to-time.  The decision of the Parties along with the Conciliator shall be final and binding on all PARTIES to this AGREEMENT.

If such a resolution is not possible, then, only the unresolved portion of the dispute or difference shall be referred for arbitration as per the provisions of the Arbitration and Conciliation Act 1996 as amended from time-to-time, or any enactment in place thereof by a Sole Arbitrator to be agreed by both Parties.  The considered decision of the Sole Arbitrator shall be final and binding upon the Parties.
b) The arbitration shall be held in Bengaluru, India.

c) The language to be used in the arbitration proceedings shall be English. 
d) The Courts in Bengaluru City, alone shall have jurisdiction in connection with this Agreement.
ARTICLE- 14: APPLICABLE LAW

This Agreement shall be construed, interpreted, and governed by the laws of India and to the extent applicable, the laws of the State of Karnataka. 

ARTICLE- 15: ADDRESS OF THE PARTIES AND COMMUNICATION

a) All notices and other communications required or permitted under this Agreement shall be deemed to be proper when given in writing and sent by registered post acknowledgement due or by facsimile and confirmed by mail, postage prepaid or through a reputed courier with proof of delivery, to the designated Party at the addresses set below, or at such other address as the addressee-Party may in writing designate from time to time for these purposes. Any Party may by notice in writing to the other parties change the addresses and/or address to which such notices are to be delivered or mailed.


If to the IISc
:
________________






Indian IISc of Science






Bangalore – 560 012, INDIA

          With a copy to              :        

         If to the Company
:


ARTICLE- 16: MISCELLANEOUS
a) Entire Agreement.  This Agreement sets forth the complete agreement of the parties concerning the subject matter hereof.  No claimed oral agreement in respect thereto shall be considered as any part hereof.  No amendment or change in any of the terms hereof subsequent to the execution hereof shall have any force or effect unless agreed to in writing by duly authorized representatives of the parties.

b) Waiver.  No waiver of any provision of this Agreement shall be effective unless executed in writing.  No waiver shall be deemed to be, or shall constitute, a waiver of a breach of any other provision of this Agreement, whether or not similar, nor shall such waiver constitute a continuing waiver of such breach unless otherwise expressly provided in such waiver.

c) Headings. The headings and subheadings in this Agreement are inserted for convenience of reference only and will not be used in interpreting or construing the provisions of this Agreement.

d) Amendment. No amendment or variation to this Agreement will operate to change or vary the terms, obligations or conditions hereof except upon mutual agreement by both Parties signed by an authorized representative of each Party.

e) Debt and Debarment Certifications. By signing this Agreement, the Company certifies that the company is not delinquent on any government debt, and neither the Company, nor its affiliates are presently debarred, suspended, proposed for debarment, declared ineligible, blacklisted, or voluntarily excluded from covered transactions by any Indian Central or state government, department or agency.

f) Export of technology; compliance with law: The Company shall be solely responsible for obtaining any and all clearances and permits which are required by the treaties, laws and regulations by the Republic of India in the event of the transfer of the technology or IP which is the subject of this Agreement from IISc to the Company, or from the Company to a third party regarding the export of technology from India, subject to all available exclusions and exceptions thereto. The company further agrees to indemnify, defend and hold harmless IISc its agents and representatives including the Principal Investigator and researcher(s), against all claims, suits administrative actions, fines, penalties and damages assessed or made against any of the Parties hereby released as the result of the Company’s intentional or negligent acts or omissions related to the failure to comply with export control laws and regulations or other local, state or central Laws of India. The Parties agree to advice each other promptly of the existence of any claims made against IISc which the Company has agreed to indemnify herein.

g) Use of Name: A Party must not use the name, trademarks or logos of the other Party without that other Party’s prior written consent. Any consent required may be given, withheld or made subject to conditions in the relevant Party’s sole and unfettered discretion. If seeking consent under this clause, the Party must provide written details of the proposed use of the other Party’s name, trademarks or corporate logos to the other Party.

h) Severability: Each provision contained in this Agreement is declared to constitute a separate and distinct covenant and provision and to be severable from all other separate, distinct covenants and provisions.  It is agreed that should any clause, condition or term, or any part thereof, contained in this Agreement be unenforceable or prohibited by law or by any present or future legislation then:  

i. such clause, condition, term or part thereof, shall be amended, and is hereby amended, so as to be in compliance therewith the legislation or law; 

ii. if such clause, condition or term, or part thereof, cannot be amended so as to be in compliance with the legislation or law, then such clause, condition, term or part thereof shall be severed from this Agreement and all the rest of the clauses, terms and conditions or parts thereof contained in this Agreement shall remain unimpaired.

i) Independent Contractor: For the purposes of this Agreement and all services to be provided hereunder, each Party shall be, and shall be deemed to be, an independent contractor and not an agent or employee of the other Party. Neither Party shall have authority to make any statements, representations nor may commitments of any kind, or to take any action, which shall be binding on the other Party, except as be explicitly provided for herein or authorized by the other Party in writing.
j) Force Majeure.  Neither Party shall lose any rights hereunder or be liable to the other Party for damages or losses (except for payment obligations) on account of failure of performance by the defaulting Party if the failure is occasioned by war, strike, fire, Act of God, earthquake, flood, lockout, embargo, governmental acts or orders or restrictions, failure of suppliers, proven illness or death of PI or any other reason where failure to perform is beyond the reasonable control and not caused by the negligence or intentional conduct or misconduct of the nonperforming Party, and such Party has exerted all reasonable efforts to avoid or remedy such force majeure; provided, however, that in no event shall a Party be required to settle any labor dispute or disturbance.

k) Agreement Executed in Duplicate.
This Agreement is executed in duplicate and one copy will remain with each of the Parties hereto and each such copy shall be deemed to be original.



IN WITNESS WHEREOF the Parties hereto have executed this Agreement under seal as of the day and year first above written by their respective authorized signatories. 

   Indian Institute of Science                                       Company              

By its authorized signatory                                       By its authorized signatory

Signature: ___________________                            Signature: ___________________ 

Name:
                                                              Name:_____________________

Title: The Registrar, IISc                                          Title: 

Seal:                                                                           Seal:

WITNESS                                    

1. Signature:_____________________                      2  Signature:_____________________

    Name                                                                         Name

    Title:                                                                          Title

    Address:                                                                    Address:

� This will change in accordance with the constitution of the contracting party.


� Would there be a need to have any provision specifying precedence of application of this agreement, vis-à-vis Project Exhibits and other documents that the Parties may enter into.  To discuss this aspect with IISc.
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