RESEARCH PROGRAM AGREEMENT

__________COMPANY
and

DALIAN INSTITUE OF CHEMICAL  PHYSICS，CHINESE ACADEMY OF SCIENCES
THIS RESEARCH AGREEMENT is made effective as of the     day of         between:

__________COMPANY , hereinafter referred to as “       ”,

and

DALIAN INSTITUE OF CHEMICAL  PHYSICS，CHINESE ACADEMY OF SCIENCES of Dalian, China, hereinafter referred to as “DICP”.
WHEREAS, the research program relating to ___________ contemplated by this Agreement is of mutual interest and benefit to DICP and __________COMPANY.

NOW, THEREFORE, the parties hereto agree as follows:

1.1 “Research” means the research program as outlined in Exhibit A hereto and amended from time to time in accordance with Articles 2.5 and 2.6 below.

1.2  “Research Information” means all inventions, whether patentable or not, patents and patent applications, design rights, whether registered or not, copyright material and know-how arising in or from the performance of the Research.

1.3 “Background Information” means all technical，commercial and／or financial data，information，drawings，designs，operating experience and techniques and other knowledge in any form (including patents and patent applications，design rights，whether registered or not，copyright material and know—how)owned or controlled by a party independently of the Research and contributed by that party to the performance of the Research.

ARTICLE 2．RESEARCH PROGRAM

2.1 DICP agrees to use its best efforts to carry out the Research as outlined in Exhibit A hereto or as may otherwise be agreed by the parties from time to time in accordance with Articles 2.5 and 2.6 below．
2.2 The Research will be carried out during the period_________ to __________．
2.3 The Research will be supervised on  behalf of DICP by Professor _________(hereinafter referred to as the“Principal Investigator”)．DICP shall be free to replace its Principal Investigator at any time by prompt written notice to __________COMPANY．
2.4 __________COMPANY’s Principal Representative for the Research shall be ________．__________COMPANY shall be free to nominate a replacement Principal Representative at any time by prompt Written notice to DICP．
2.5 The Principal Investigator shall have primary responsibility for management of the Research and allocation of the funding provided by __________COMPANY but in carrying out such responsibilities the Principal Investigator shall take into account input and guidance from the Academic Committee pursuant to Article 2.6 below.

2.6 The parties shall establish an Academic Committee to provide input and guidance to the Principal Investigator on the direction of the Research and the allocation of the funding provided by __________COMPANY．The Academic Committee shall comprise up to four (4) representatives of each party including both the DICP Principal Investigator and the __________COMPANY Principal Representative. The Academic Committee shall meet at the premises of DICP at intervals of approximately six(6)months．The Principal Investigator shall within thirty(30)days after each Academic Committee meeting send to __________COMPANY a written summary of the Research to be carried out in the following six(6)months and the proposed allocation of funding for such Research.

2.7 Subject to the prior written consent of __________COMPANY, such consent not to be unreasonably withheld or delayed, DICP shall be permitted to subcontract portions of the Research to other academic institutions within China provided that DICP shall ensure that each such subcontract will secure for __________COMPANY rights to the results of the subcontracted work which are at least equivalent to those set forth in Articles 5,6 and 7 of this Agreement and will be fully consistent with this Agreement in all other respects.

2.8 DICP shall provide __________COMPANY with written summary reports of the progress and status of the Research, such reports to be delivered to __________COMPANY thirty (30) days prior to each meeting of the Academic Committee.

ARTICLE3-PAYMENTS.

3.1 In consideration of the foregoing, __________COMPANY will pay to DICP the sum of          . DICP shall invoice __________COMPANY for the above amounts, which invoices shall be sent to the address specified in Article 18 hereof. __________COMPANY shall pay DICP against each such invoice within thirty (30) days of receipt by electronic transfer to the bank account as specified on such invoice.

ARTICLE4-EQUIPMENT

Title to all equipment to be used in the performance of the Research and purchased with funds supplied under this Agreement, shall vest in DICP.

ARTICLE5-OWNERSHIP AND USE OF INFORMATION

5.1 Each party will retain ownership of its Background Information.

5.2 Research Information (including inventions whether patentable or not, copyright and registrable and unregistrable design rights ) will be jointly owned by __________COMPANY and DICP.

5.3 __________COMPANY will have the free right to use all Research Information (including the free right to operate under all patents based on Research Information and filed under Article 6 below) in its and their operations.

5.4 Opportunities may exist for __________COMPANY and/or DICP to grant to third parties the right to use Research Information and associated patents. Such opportunities will be discussed and agreed on project-by-project basis. Royalties generated from such activities will be shared by __________COMPANY and DICP with the sharing ratio agreed on a project-by-project basis.

ARTICLE6-PATENTS

6.1 Patent applications based on Research Information will be filed in accordance with the following procedure:

(a) DICP will promptly report its patentable inventions to __________COMPANY.

(b) DICP will have the right to file patent applications in China in the joint names of DICP and __________COMPANY. Costs incurred in filling and prosecuting such patent applications and maintaining any granted patents will be borne by DICP out of the Research funding being provided by __________COMPANY.

(c) __________COMPANY will have the right to file patent applications outside China in the joint names of __________COMPANY and DICP. Costs incurred in filing and prosecuting such patent applications and maintaining any granted patents will be borne by __________COMPANY.

ARTICLE7-CONFIDENTIALITY AND PUBLICATIONS

7.1 Other than as expressly stated to the contrary herein:

(a) Background Information disclosed by one party to the other party shall be treated by the receiving party as confidential and shall not be disclosed by the receiving party to any third party or used by the receiving party for any purpose other than carrying out the Research and exploiting the results of the Research as explicitly provided for in this Agreement; and

(b) Research Information shall be treated by the parties as confidential and shall not be disclosed by either of the parties to any third party or used by the parties for any purpose other than as explicitly provided for in this Agreement.

7.2 The restrictions on use and disclosure of Background Information and Research Information set out in Article 7.1 above shall apply throughout the term of this Agreement and for a period of five (5) years thereafter but shall not apply to any information which:

(a) is or becomes publicly known through no wrongful act or omission of the receiving party;

(b) was rightfully in the possession of the receiving party prior to disclosure to it hereunder or is developed by the receiving party independently of its receipt of such information from the disclosing party, as evidenced in either case by the written records of the receiving party;

(c) Becomes rightfully known to the receiving party without confidentiality restriction from a source other than the disclosing party.

7.3 A party shall be entitled to disclose Background Information or Research Information to the extent required by and applicable law, or by any judicial, Governmental or other official order, decree, regulation or rule (including, without limitation, any regulation or rule of any regulatory agency, securities commission or stock exchange on which the securities of such party or of such party’s parent company or companies are or are to be listed), 

7.4 __________COMPANY understands and respects DICP’s wish to publish in accordance with normal academic practice. DICP understands that premature publication could damage commercial prospects for the exploitation of the Research Information by __________COMPANY. Accordingly, the following provisions of this Article 7.4 shall apply. In this Article 7.4 the term “publish” shall include the publication of a paper or the making of a presentation or any other public dissemination of results including publications on the Internet or publication by any other electronic means and shall also include use of the Research Information for teaching and training purposes but shall exclude any communications (electronic or otherwise) concerning the Research within or between __________COMPANY, DICP and DICP’s subcontractors.

(a) Should DICP wish to publish any of the Research Information, a copy of the proposed publication will be sent to __________COMPANY. If, within sixty (60) days from the date of receipt of said document, __________COMPANY has either replied expressing approval of the publication or has failed to reply, DICP shall be free to publish.

(b) If within the sixty (60) days period referred to in (a) above, __________COMPANY expresses the wish to file a patent application according to the provisions of Article 6, __________COMPANY will use its best endeavours to file an initial patent application as soon as reasonably practical. DICP shall not publish the relevant material until the first official publication of the relevant patent application unless given express permission by __________COMPANY but shall, following such official publication or express permission, be free to publish.

(c) If within the sixty (60) day period referred to in (a) above, __________COMPANY states that it does not wish to file patent applications covering the relevant material but has reasonable grounds to believe that the publication would nevertheless be detrimental to the commercial value of the Research Information, DICP shall not publish the relevant material for a period of no longer than nine (9) months from the date on which the copy of the proposed publication was sent to __________COMPANY, the exact period to be agreed on a case by case basis by DICP and __________COMPANY.

Nothing in this Agreement shall prevent any student from submitting for a degree a thesis based on the Research, the examination of such a thesis, or the deposit of such a thesis in DICP’s library under appropriate conditions of confidentiality which it is recognized by __________COMPANY will have to reflect DICP’s regulations governing the submission for and granting of higher degrees.

ARTICLE8-TERM AND TERMINATION

8.1 This Agreement shall, subject to the following provisions of this Article 8, terminate on completion or termination of the Research pursuant to Article 2 hereof.

8.2 Notwithstanding termination of this Agreement, no party shall be relieved of any liability or obligation accrued prior to the date of such termination.

8.3 Articles 5,6,7,9,10 and 19 shall continue in force notwithstanding any termination of this Agreement for any reason.

ARTICLE9-USE OF NAME

__________COMPANY agrees that it will not use the name of DICP in any advertising or publicity material, or make any form of presentation or statement in relation to research or testing done by DICP which would constitute an express or implied endorsement by DICP of any commercial product or service, and that it will not authorize others to do so, without first having obtained written approval from DICP. Similarly, DICP agrees that it will not use __________COMPANY’s name without its prior written concurrence.

ARTICLE10-LIABILITIES AND INDEMNITIES

10.1 Each party shall exercise all reasonable skill, care and diligence in the discharge of its obligations hereunder, but its liability to the other party for any damage or loss of whatever natre sustained by such other party arising out of the performance or nonperformance of any such obligation by or on behalf of such party shall be limited to case of negligence or default on the part of such party, and such party’s liability shall then extend solely to the proper re-performance of the obligation in question.

10.2 No party shall be liable for any consequential or indirect damages which may be suffered by the other party in connection with any activities carried out hereunder.

10.3 Neither party warrants the validity of the information/data it supplies, nor the suitability of the application of such information/data for any purpose whatsoever.

10.4 Personnel of a party visiting the premises of the other party shall observe and act in accordance with any and all work, health and safety standards as may be formulated by the host party in accordance with and subject to statutory or other governmental administrative requirements.

10.5 The parties shall each indemnify, defend and hold each other harmless from and against any and all claims, losses, costs, damages and expenses of every kind and nature including legal expenses with respect to sickness, injury or death of any person employed by itself or its contractors or sub-contractors arising under or in connection with the undertaking of the Research and from any cause whatsoever except in the case of the willful misconduct of any party.

10.6 The parties shall each be liable for and shall indemnify, defend and hold each other harmless from and against any and all claims, losses, costs, damages and expenses of every kind and nature including legal expenses with respect to loss of or damage to their respective real and personal property and/or that of their contractors or subcontractors arising under or in connection with the undertaking of the Research and from any cause whatsoever except in the case of the willful misconduct of any party.

ARTICLE11-FORCE MAJEURE

No failure or omission by a party to carry out or observe any of the terms or conditions in this Agreement shall, except in relation to obligations to make payments hereunder, give rise to any claim against the party in question or be deemed a breach of this Agreement if such failure or omission arises from any cause reasonably beyond the control of that party.

ARTICLE12-NO WAIVER

No waiver by a party of any breach of a term or condition of this Agreement to be performed by any other party shall be construed as a waiver of any succeeding breach of the same or any other term or condition.

ARTICLE13-INDEPENDENT CONTRACTOR

For the purpose of this Agreement and all services to be provided herein under, the parties shall be, and shall be deemed to be, independent contractors and not agents or employees of any other party Neither party shall have authority to make any statements, representations or commitments of any kind, or to take any action that shall be binding on the other party, except as may be explicitly provided for herein or authorized in writing.

ARTICLE14-ASSIGNMENT, SUBCONTRACTS AND DELEGATION

14.1 This Agreement may not be assigned by either party without the prior written consent of the other party .
14.2 DICP shall be permitted to subcontract parts of the Research as set out in Article 2.6 above.

ARTICLE15-ENTIRE AGREEMENT

This Agreement constitutes the entire and only agreement between the parties relating to the Research and supported with funds provided by this Agreement, and all prior negotiations, representations, agreements and understandings are superseded hereby. No agreements altering or supplementing the terms hereof may be made except by means of a written document signed by the duly authorized representatives of the parties.

ARTICLE16-HEADINGS

Headings used in this Agreement are inserted for convenience of reference only and shall not affect the construction of the respective Articles.

ARTICLE17-LANGUAGE

This Agreement is written in English.
ARTICLE18-NOTICES

All notices or other administrative documents shall be directed as follows:

In the case of __________COMPANY to:

In the case of DICP to:

Dalian Institute of Chemical Physics

Chinese Academy of Sciences

457 Zhongshan Road, Dalian 116023

China

or such other address and/or person as a party may notify to the other party in writing.

ARTICLE19-RESOLUTION OF DISPUTES AND GOVERNING LAW

19.1 The parties shall endeavour to settle by negotiation any dispute arising out of or in connection with the validity, performance and/or interpretation of this Agreements and all consequences thereof.

19.2 This Agreement shall be governed by and construed in accordance with the laws of Hong Kong.

IN WITNESS WHEREOF, authorized representatives of the parties hereto have executed originals of this Agreement.

For __________COMPANY
Name:


                              

Title:


                              

Date:


                              

For DALIAN INSTITUE OF CHEMICAL  PHYSICS，CHINESE ACADEMY OF SCIENCES
Name:


                              

Title:


                              

Date:
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