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PROJECT AGREEMENT

IN RELATION TO THE <name programme> (round <year>)
“<title project>” 
NWO project number <number>
AN AGREEMENT made by and between

<Name Company Dutch A>, having a place of business at <address>, The Netherlands(“<abbreviation of company name>”);
<Optional: <Name Company Dutch B>, having a place of business at <address>, The Netherlands(“<abbreviation of company name>”);

Etc.>;
<Name Company Chinese A>, having a place of business at <address>, PR China (“<abbreviation of company name>”);
<Optional: <Name Company Chinese B>, having a place of business at <address>, PR China (“<abbreviation of company name>”);
Etc.>
<company names> are hereinafter referred to collectively as the “Industrial Partners”,
and
<Name Dutch University A>, through its section <name faculty and/or section and/or department etc>, having a place of business <address>, the Netherlands (“<abbreviation of university name>”);
<Optional: <Name Dutch University B>, through its section <name faculty and/or section and/or department etc>, having a place of business <address>, the Netherlands (“<abbreviation of university name>”);

Etc.>

<Name Chinese University A>, through its section <name faculty and/or section and/or department etc>, having a place of business <address>, PR China (“<abbreviation of university name>”);

<Optional: <Name Chinese University B>, through its section <name faculty and/or section and/or department etc>, having a place of business <address>, PR China (“<abbreviation of university name>”);

Etc.>

<university names> are hereinafter referred to collectively as the “Knowledge Institutes”,
and

The Netherlands Organisation for Scientific Research (NWO), the Council for Chemical Sciences, having its office at Laan van Nieuw Oost-Indië 300, 2593 CE Den Haag, the Netherlands (“NWO”),
(the Industrial Partners, the Knowledge Institutes and NWO collectively also referred to as the “Parties” and each them individually as a “Party”).
WHEREAS
· Parties wish to cooperate in a Sino-Dutch partnership in research and innovation in the field of <name field>;

· Parties are willing and committed to enhance collaboration between researchers in the academic and industrial sectors from China and the Netherlands;

· Parties applied for and received grants for the Project (as defined below) from NWO in the Netherlands and the <name of Chinese government organisation> in China;
· <name of Chinese government organisation> wished to not become a party to this Agreement (as defined below).
NOW THEREFORE IT IS AGREED AS FOLLOWS:

Article 1 – Definitions

The following expressions shall have the meanings specified.

1.1
“Affiliate”



in relation to an Industrial Partner shall mean any other company which is controlled by, under common control with or controlling such Industrial Partner. For these purposes a company shall be deemed to have control of another company if it (directly or indirectly) owns a majority of the voting shares or equity share of that other company, or is entitled to (directly or indirectly) appoint a majority of the directors of the other company.

1.2 
“Agreement” 


This Project Agreement concluded between the Parties.

1.3 
“Authorized Representative”

Authorized Representative means a director, officer, employee, student who works on the Project (as the case may be) or consultant of the Receiving Party and/or an Affiliate thereof and the director, officer, employee or consultant of such Affiliate who has a “need to know” the Disclosing Party’s Confidential Information with respect to achieving the goals of the Project.

1.4
“Background Information”



In relation to a Project Partner (as hereinafter defined in Article 1.27) means any and all information and materials disclosed under this Agreement, including but not limited to proprietary materials, as well as intellectual property rights and applications pertaining to such information and materials that are:
a) developed or obtained by the Project Partner prior to the commencement of the Project;
b) developed or obtained by the Project Partner subsequent to the commencement of the Project, but independently from the Project; or
c) acquired by the Project Partner from a third party subsequent to the commencement of the Project,
in each case only when offered by the Project Partner as potentially suitable for use by the Parties in pursuit of the Project, but only in pursuit of the Project, not being Results or Inventions.
1.5
“Commercial Use”
Direct and/or indirect use of the Results aimed at generating income, such as by the sale of products or services incorporating the Results.
1.6
“Confidential Information”
Confidential Information shall have the meaning as described in Article 6.1.

1.7
“Contributing Project Partner”
Contributing Project Partner shall have the meaning ascribed to it in Article 5.2.

1.8
“Disclosing Party”



Disclosing Party shall have the meaning ascribed to it in Article 6.1.
1.9
“Effective Date”
<date>.
The effectiveness of this Agreement shall be subject, however, to the granting of the Grant Netherlands and the Grant China.
1.10
“Field of Use”
The market(s) in and/or application(s) for which a Party is exclusively allowed to use and exploit any Results and/or Patent Families resulting from the Project, more specifically:
“<Dutch Company A> Field of Use”
<short description field of use>
<Etc.>



“<Chinese company A> Field of Use”
<short description field of use>

<Etc.>

1.11
“Financial Contribution China”

Monetary (In-Cash) contribution by <name(s) of Chinese company(y/ies> as set forth in Appendix 2 to this Agreement, in order to co-fund the Project.
1.12
“Financial Contribution Netherlands”

Monetary (In-Cash) contribution by <name(s) of Dutch company(y/ies> to NWO as set forth in Appendix 2 to this Agreement, in order to co-fund the Project.
1.13
“Filing Partner(s)”

The Project Partner(s) that has/have decided to apply for a patent protection.
1.14
“Grant China”

Grant provided by <name of Chinese government organisation> to <name Chinese university or company of Leading Applicant>, set forth in Appendix 3 to this Agreement.

1.15
“Grant Netherlands”

Grant to the Project including the Financial Contribution Netherlands, as approved by NWO, set forth in Appendix 4 to this Agreement.

1.16
“IDF”
IDF shall have the meaning ascribed to it in Article 5.6.


1.17
“In-Kind Contribution”

Any contribution other than a Financial Contribution, including, but not limited to contributions in the form of man hours, materials and (use of) equipment, as set forth in Appendices 2 and 3 to this Agreement.

1.18
“Interested Project Partner”
Interested Project Partner shall have the meaning ascribed to it in Article 5.7.


1.19
“Invention Costs”

Documented actual out-of-pocket and in-house labour costs related to and specified in the Grant China and/or in the Grant Netherlands, as incurred by the Inventing Partner in performing the research that has led to the Results for which a patent application is filed and covering that portion of the Project period beginning with the development of an invention concept and means of carrying out that concept, which concept and means of carrying out that concept are communicated to an authorized representative of the Inventing Party who is not a co-inventor, and continuing until a priority patent application is filed on such invention. In case the invention is an improvement of an existing priority patent forthcoming from the Project, beginning with the date on which such existing priority patent application is filed and continuing until a priority patent application is filed that includes claims to such improvement. 
1.20
“Inventing Partner”

The Project Partner that employs the person(s) who make(s) a contribution to an invention concept and means of carrying out that concept.

1.21
“<abbreviated name of Chinese government organisation>”
<full name of Chinese government organisation> of the People’s Republic of China.
1.22
“Patent Family”

Any patent applications filed and any patents granted which originate from the same priority document, which patent application(s) and patent(s) include claims to an invention as determined in accordance with Article 1.19 above.

1.23
“Principal Investigators”
Principal Investigators shall have the meaning ascribed to it in Article 3.1.

1.24
“Project”



The research to be executed by the Knowledge Institutes and the Industrial Partners for which the Grant China and the Grant Netherlands were provided.
1.25
”Project Description”

Description of the research to be executed in the Project, as set forth in Appendix 1 to this Agreement.

1.26
“Project Manager”
Project Manager shall have the meaning ascribed to it in Article 3.2.

1.27
“Project Partners” or “Project Partner”


The Industrial Partners and the Knowledge Institute(s) jointly or each of the Industrial Partners or (each of) the Knowledge Institute(s) individually. 

1.28
“Receiving Party”



Receiving Party shall have the meaning ascribed to it in Article 6.1.
1.29
“Receiving Project Partner”
Receiving Project Partner shall have the meaning ascribed to it in Article 5.2.

1.30
“Results”

All inventive and non-inventive results, including but not limited to knowledge, know-how, data, information, copyrights with the inclusion of copyrights on software, however with the exception of copyrights on publications or a thesis, materials and methods, prototypes, conclusions and findings generated by the Project Partners in carrying out activities under the Project pursuant to this Agreement.

1.32
“Term”

Term shall have the meaning ascribed to it in Article 8.
Article 2 – Cooperation under this Agreement

2.1
The Parties’ cooperation under the Project shall be subject to the terms and conditions of this Agreement, unless explicitly otherwise provided.

Each Project Partner undertakes to take part in the efficient implementation of the Project, and to cooperate, perform and fulfil, promptly and on time, all of its obligations as described in the Project Description and this Agreement as may be reasonably required from it and in a manner of good faith.
Article 3 – Project Organisation, Management and Progress Monitoring

3.1
The Project Partners shall appoint two principal investigators, one from each of the Knowledge Institutes (“Principal Investigators”). The Principal Investigators shall be jointly responsible for the scientific quality and progress of the research performed in the Project and each Principle Investigator shall be responsible for the scientific quality and progress of the relevant part of the research performed by its Knowledge Institute in the Project. 
3.2
The Project Partners shall appoint a project manager from one of the Industrial Partners (“Project Manager”). The Project Manager monitors, together with the Principal Investigators, the planning and progress of the Project, and any communication and alignment in relation thereto, and is responsible for managing the valorisation process of the Results, i.e. the process focussing on obtaining economic and/or societal value out of the Results. 
3.3
The Project Manager, together with the Principal Investigators, shall organize and conduct Project meetings according to the Project Description at least three (3) times per calendar year. It is agreed that during each such calendar year, at least one (1) meeting to discuss the Chinese research and progress, one (1) meeting to discuss the Netherlands research and progress and one (1) meeting to discuss the overall research and progress shall take place. Any meetings can take place in person or by means of teleconferencing and/or video conferencing.
3.4 
The Project Manager shall inform the Project Partners of the status of the Project, progress made and any other outcome of such meetings (including but not limited to any actions and/or objectives to be taken before the next meeting) in writing within two (2) weeks after the date of the meeting. The Principal Investigators shall inform NWO respectively <name Chinese government organisation> on the progress of the Project in accordance with the respective Grants.
Article 4 – Funding
4.1
<name(s) of Dutch Compan(y/ies)> will issue one or more purchase orders to cover for the Financial Contribution Netherlands as set forth in Appendix 2 to this Agreement, to be sent to <name programme>@nwo.nl. The terms and conditions of this Agreement form an integral part of any purchase order and shall take precedence over any contrary or inconsistent terms and conditions, which are herewith explicitly rejected, appearing or referred to in such purchase order, unless explicitly agreed otherwise between <name(s) of Dutch Compan(y/ies)> and NWO.

The Financial Contribution Netherlands mentioned in Appendix 2 includes any and all overhead, taxes, charges, duties and government levies and will explicitly state the amount owed as VAT. 

Throughout the Term, <name(s) of Dutch Compan(y/ies)> shall pay to NWO the Financial Contribution Netherlands set forth in Appendix 2 to this Agreement. NWO shall invoice <name(s) of Dutch Compan(y/ies)> for its Financial Contribution in advance each half year, on or before the dates specified in said Appendix.
The first instalment shall be invoiced within two (2) weeks after the Effective Date of this Agreement or after the date the fully executed Agreement is received by <name(s) of Dutch Compan(y/ies)>, whichever date is later.

4.2
<name(s) of Dutch Compan(y/ies)> shall pay all invoices within forty-five (45) days after the end of the month of the date of invoice, provided and to the extent that the invoices are correct and not under dispute. The invoices delivered shall be sent to the address mentioned on the relevant purchase order and shall refer to:

· <data/numbers provided by Dutch Compan(y/ies) and the relevant purchase order number

· Invoice number and date

· NWO reference number and Chamber of Commerce number

· NWO VAT number and <name(s) of Dutch Compan(y/ies)>’s VAT number

· Invoice address

· NWO bank account number/IBAN code
4.3
NWO shall apply the Financial Contribution Netherlands together with the financial contribution from Government (Grant Netherlands) in accordance with the <name programme> Brochure as set forth in Appendix 5 and the Project Description as set forth in Appendix 1.
4.4
In case the Dutch Industrial Partner makes an In-Kind Contribution, as set forth in Appendix 1, said Industrial Partner shall account for this In-Kind Contribution as set forth in Appendix 2. If the Dutch Industrial Partner fails to account in such a way for (a part of) the In-Kind Contribution, the In-Kind Contribution will be deemed not to have taken place.
4.5
The Financial Contribution to the Chinese part of the project as set forth in Appendix 2 and 3 to this Agreement, is the responsibility of the Chinese Industrial Partner and <name Chinese government organisation> respectively. <name(s) Chinese company(y/ies)> will make its Financial Contribution as set forth in Appendix 2 to this Agreement. <name Chinese government organisation> will make its Financial Contribution available to <name(s) Chinese university(y/ies)> in accordance with the rules and regulations set forth in its funding decision.
4.6
Eligible costs can only be charged to the Project in accordance with the respective grants. 
4.7
In case of a delay to start the Project due to non-scientific reasons, e.g. absence of personnel, the Project Manager shall inform the Project Partners, NWO and <name Chinese government organisation> immediately about this situation. In such case the Project Manager will discuss all possible solutions with the project Partners, NWO and <name Chinese government organisation>. Depending on the outcome of the discussion, NWO and <name Chinese government organisation>  will take a decision regarding their contribution to the Project in accordance with the applicable regulation on granting.
4.8
In case for some reason NWO decides not to spend the remaining Project budget in accordance with the provisions of the NWO Regulation on Granting (NWO Regeling subsidies) and, consequently not to pay out any remaining installments of the Grant Netherlands, NWO will withdraw that remaining budget from the Project and – to the extent applicable – return the remaining budget to <name(s) Dutch company(y/ies)> in accordance with its contribution, provided, however, that <name(s) Dutch company(y/ies)>  do(es) not qualify as Defaulting Party under the terms of this Agreement. In such case this Agreement will terminate with immediate effect vis-à-vis all Parties and the provisions of Article 8.6 shall apply mutatis mutandis.
4.9
In case for some reason <name Chinese government organisation> decides not to grant the Grant China at all or to withdraw the Project budget in accordance with the applicable Chinese regulations on granting, and consequently not to pay out any remaining installments of the Grant China: 

(i) <name(s) Chinese company(y/ies)> and <name(s) Chinese university(y/ies)> shall negotiate in good faith how to complete the Chinese part of the Project by amending the Project Description and the provisions of Article 8.5 shall apply mutatis mutandis except as otherwise provided in this Article 4.9(i). Should <name(s) Chinese company(y/ies)> and <name(s) Chinese university(y/ies)> fail to reach agreement how to complete the Chinese part of the Project within three months from the <name Chinese government organisation> decision, in deviation of Article 8.5.3 of this Agreement will terminate with immediate effect vis-à-vis <name(s) Chinese company(y/ies)> and <name(s) Chinese university(y/ies)> and the provisions of Article 8.5 shall apply mutatis mutandis; and 

(ii) <name(s) Dutch company(y/ies)> and <name(s) Dutch university(y/ies)> and NWO shall negotiate in good faith how to complete the Dutch part of the Project by amending the Project Description and the provisions of Article 8.5 shall apply mutatis mutandis.

Article 5 – Intellectual Property

Background Information

5.1 The Project Partners will identify and agree on Background Information available for use by one or more other Project Partners in pursuit of the Project and also, where relevant, inform each other that use of specific Background Information is subject to legal restrictions or limits. Such Background Information, including, where applicable, any legal restrictions or limits of use, shall be listed in a Background Information Notification annexed to this Agreement (Appendix 7). In case a Project Partner wants to make available additional Background Information it developed or obtained independently of the Project, and/or Background Information it acquired from a third party subsequent to the commencement of the Project, the Project Partners shall mutually agree in writing to add such additional Background Information through signature of an (amended) Background Information Notification. In case listed Background Information is not available or only limited available for Commercial Use of the Results, this must be reported in sufficient detail in said Notification.

5.2
If the Project Partners determine that a portion of the Background Information owned by one Project Partner (the “Contributing Project Partner”) is needed by another Project Partner (the “Receiving Project Partner”) to enable the Receiving Project Partner to perform its obligations under this Agreement, the Contributing Project Partner shall, following receipt of a written request from the Receiving Project Partner, grant to the Receiving Project Partner a limited licence to use only that portion of the Contributing Project Partner’s Background Information and only for the duration of this Project. The limited licence, subject to conclusion of this Agreement, shall be (a) non-exclusive, non-transferable and royalty-free, and (b) sub-licensable only to the Receiving Project Partner’s Affiliates whose services are necessary for the Receiving Project Partner to perform its obligations under this Agreement. The Receiving Project Partner will provide to the Contributing Project Partner the names of the Affiliates it intends to grant sublicenses.

5.3
In case a Project Partner needs access to certain Background Information owned by another Project Partner for the Commercial Use of the Results, the contributing Project Partner shall, following receipt of a written request from commercialising Project Partner, provided this request is made within the Term, or, if this Agreement has been terminated, within twelve (12) months after termination of this Agreement, grant commercialising Project Partner a licence under mutually acceptable, FRAND (fair, reasonable and non-discriminatory), royalty-bearing terms with the right to grant sublicenses to Affiliates and toll manufacturers, under the Background Information solely for the Commercial Use of the Results and limited to the requesting commercialising Partners’ Field of Use, determined as a result of good faith, arms-length negotiations, which licence (the terms and conditions thereof to be laid down in a separate license agreement) shall not unreasonably be withheld. An Industrial Partner is entitled to sublicense such granted license to a customer, subject to prior written consent of the Contributing Project Partner, which consent shall not unreasonably be withheld. Any compensation due to the Contributing Project Partner shall be for the sole use and benefit of the Contributing Project Partner.
5.4 
Each Project Partner shall retain ownership of that portion of its Background Information which it makes available to other Project Partner(s) under Articles 5.2 and 5.3 of this Agreement.

Results

5.5
While all Results shall be jointly owned and shall be, for the duration of the Project, available for use by the Parties, the right to apply for patent protection and own any patents that result from an application to obtain such protection shall be governed by succeeding provisions of this Article 5. Inventing Partners have the responsibility to manage the transfer of Results to the Project Partners so the Project Partners having a right to apply for patent protection may do so in its/their name according to provisions contained in succeeding sub-articles of this Article 5. NWO does not have the intention to build a patent portfolio.
5.6
In view of the provision in Article 5.5 above, the Project Partners shall report the Results – in writing – to each other on an annual basis, or more frequently as appropriate and/or agreed. Notwithstanding the foregoing, promptly after a Project Partner becomes aware of the existence of any potentially patentable Result(s), it (“the Inventing Partner”) shall report said Results to the other Project Partners in an “Invention Disclosure Form” as made available on www.nwo.nl/<nameprogramme>  (“IDF”).

5.7
If a patent application can be prepared and filed based on Results from the Project, which patent application(s) contain(s) claims deemed by at least the Project Partner(s) that desire(s) to obtain limited exploitation rights or full ownership rights therein (the “Interested Project Partner(s)”) to be novel and inventive at the time of filing a priority patent application, the Interested Project Partner(s) has/have after receipt date of the IDF a two (2) months option to report its’/their interest to negotiate an exclusive or non-exclusive license or acquisition of full ownership in said Results by sending an option notice to all Parties.

In case (an) Interested Project Partner(s) has/have reported its/their interest within the aforementioned term, the Inventing Partner(s) and the Interested Partner(s) shall negotiate the reasonable and realistic market price for a transfer or license of the Results within four (4) months from the receipt date of the option notice.
Items to be considered in the negotiations are, e.g., the Invention Costs, the relative Financial Contributions of the involved Industrial Partner(s) toward these costs, the relative inventive contribution of the involved Industrial Partner(s) in the generation of the Results to be patented, the costs made by the Partner(s) who has(ve) filed the patent application, the perspectives on valorisation/ commercialisation (both costs and profits expected), the scope and exclusivity of the exploitation rights, and in case of acquisition of full ownership of patent rights, the willingness of the acquiring Partner(s) to grant licences on the patent rights to any other Project Partner with respect to valorisation of the patented Results to the benefit of society – the valorisation being of a different kind than sought by the acquiring Partner(s) -, the terms of which licences shall be FRAND.

If a Dutch Inventing Partner is the sole Interested Project Partner a fair compensation will be agreed with NWO.

If no Project Partner has expressed its interest, the Results in question shall be available for publication subject to the provisions of Article 8.

5.8
If there is more than one Interested Project Partner, the Interested Project Partners shall agree between or among themselves as to either (a) whom of them obtain ownership rights and subsequently becomes the owner of the priority patent application(s) and any patent that claims priority from said priority patent application(s) or (b) joint ownership of the same, or (c) possible licensing arrangements acceptable to all Interested Project Partners. If the Interested Project Partners cannot agree on the ownership within four (4) months, NWO will negotiate with the Project Partners separately and will take a binding decision about the granting of the right to apply for, obtain and maintain patent protection of the said Results. The offered financial compensation by the respective Project Partners as well as the commercial potential will be taken into consideration in making this decision. 
5.9
The Project Partner(s) that has/have decided to apply for patent protection (the “Filing Partner(s)”) will be responsible for drafting, filing, prosecuting and determining whether to maintain any patent that reaches at any stage following the filing of one or more patent application(s) in an effort to obtain such patent protection. Reasonable requests for information / assistance will be honoured by NWO and the other Project Partners at no additional cost to the Filing Partner. The Filing Partner(s) will file the patent in its/their own name and at its/their own costs.  

5.10
The Knowledge Institute(s) is/are hereby granted by all other Project Partners a non-transferable, non-exclusive, royalty free, licence to use the Results, whether patented or not, solely for non-Commercial Use, i.e. research and educational use.  
Article 6 – Confidentiality

6.1
“Confidential Information” as used herein shall mean all information, disclosed under this Agreement by a Party and/or its Affiliates (the “Disclosing Party”) to another Party and/or its Affiliates (the “Receiving Party”), either in a writing marked as “Disclosing Party [insert name of Party making the disclosure] Confidential Information” or if disclosed in non-written form, with contemporaneous identification of such non-written information as confidential to the Disclosing Party and subsequent reduction to, or summarization in, a writing delivered to the Receiving Party within thirty (30) days after such non-written disclosure. Such Confidential Information shall include (without limitation) any samples, materials, compounds, data, reports, analyses, specifications, techniques, processes, technical information, ideas, know-how, trade secrets, unpublished patent applications and inventions (whether or not patentable), drawings, designs and computer software. Notwithstanding the foregoing and the provisions of Article 8 (Publicity) the Results, inventions, meetings, discussions and correspondence between the Parties under the Project are automatically deemed to be Confidential Information.
6.2
Receiving Party shall:

a. solely use the Confidential Information for the performance of its obligations under this Agreement.

b. not analyse or have analysed any of the samples delivered under this Agreement other than necessary for the performance of its obligations under this Agreement and solely for the purpose of the Project;

c. not divulge or make accessible any Confidential Information to any party other than the Authorized Representatives

d. impose substantially the same obligations as defined hereinabove upon the Authorized Representatives;

e. not apply for patents or any other rights in the field of industrial property covering any of the Confidential Information furnished to it. 

The obligations of confidentiality and non-use shall not apply to:

a. information which the Receiving Party can prove to have been in its possession prior to the disclosure thereof by the Disclosing Party and which was not obtained directly or indirectly from the Disclosing Party;  

b. information which the Receiving Party can prove that it either was part of the public domain through publication or otherwise before receipt of the same under this Agreement by the Disclosing Party, or thereafter becomes part of the public domain by publication or otherwise through no fault of the Receiving Party;

c. information which the Receiving Party can prove by documentary evidence that it was received by it from a third party imposing no restriction as to disclosure and which did not acquire any such information directly or indirectly from the Disclosing Party.

d. information which is required by law, judicial or arbitral process, regulatory authority or the rules of a recognized stock exchange to be disclosed, provided that, to the extent legally permissible, the Receiving Party gives the Disclosing Party prior notice of such requirement to disclose and a reasonable opportunity to obtain a protective order and the Receiving Party takes the necessary steps to minimize the extent of disclosure.

e. Information which the Receiving Party has developed independently from any information received from the Disclosing Party, as can be shown by documentary evidence.
6.3
Upon the first request of Disclosing Party, Receiving Party will return to the Disclosing Party or destroy any and all of Disclosing Party’s Confidential Information that Receiving Party obtains under this Agreement, save that Receiving Party may retain one copy of Disclosing Party’s Confidential Information for the sole purpose, in the event of a future dispute, of proving what information it did or did not receive hereunder.

6.4
Receiving Party shall promptly notify the Disclosing Party in writing upon the occurrence of any unauthorized disclosure or use of Confidential Information or any other breach of this Agreement of which it becomes aware.
Article 7 – Publicity

7.1 
The Parties shall, throughout the duration of the Project, take appropriate measures to ensure suitable publicity for the Project in order to highlight the NWO and <name Chinese government organization> financial support and the specific programme involved. Unless an official of NWO or <name Chinese government organization> requests otherwise, any notice or publication by the Project Partners about the Project, including at conferences or seminars, must specify that: “This research received funding from the Netherlands Organisation for Scientific Research (NWO) and <name Chinese government organization> (<abbreviated name Chinese government organisation)”. For the avoidance of doubt, any press releases or general public statements regarding the Project require the prior written approval of all Project Partners. Notwithstanding the foregoing, there shall be no publicity relative to Project Results, without the prior written approval of all Project Partners as set forth in Article 7.2. 

7.2
All intended publications from the Project, including but not limited to publications (by employees or students) of the Knowledge Institutes, including but not limited to scientific papers, conference presentations, or a thesis, shall be previously submitted for approval to all Parties. Within four (4) weeks from receiving said submission, Parties will respond to the request to publish. If within said period of four (4) weeks no Party has objected to the draft publication, the publication shall be deemed approved. 
If within said four (4) weeks the Parties indicate they do not agree with the intended publication, they are, within two (2) months from receiving said submission, entitled to:

7.2.1
require alterations to protect the legitimate interests of the Project Partners interested in patenting the Results, however without putting the scientific integrity of the publishing Project Partner at risk; and/or

7.2.2
in the case of a concrete possibility for a priority patent application, postpone the publication for a period of maximum six (6) months from receiving said submission; and/or

7.2.3
request deletion of any of its Confidential Information, with which request the publishing Project Partner shall comply.
7.3
Any notice or publication by the Parties, in whatever form and on or by whatever medium, must specify that it reflects only the author’s views and that NWO is not liable for any use that may be made of the information contained therein.

7.4
NWO and <name Chinese government organization> shall be authorized to publish, in whatever form and on or by whatever medium, including the Internet, the following information:

– the names of the Project Partners;

– the title of the Project;

– the name(s) of the scientist(s) in charge of the Project;

– the name(s) of the researchers funded under the Project;

– the general purpose of the Project in the form of the popular summary provided by and approved by all Project Partners;

– the amount granted and the total Project budget.

7.5 
Upon a reasoned and duly substantiated request by one of the Parties, NWO and <name Chinese government organization> will judge to proceed with such publicity if disclosure of the information indicated above would risk compromising such Party’s security or commercial interests.

Article 8 – Term/Termination

8.1
This Agreement has come into force and effect on the Effective Date.

8.2
The Agreement shall remain in force until termination or conclusion of the Project (“Term”).
8.3
This Agreement may be terminated with respect to a Party prior to the termination due to Article 8.2, in the event of:

8.3.1
bankruptcy or a moratorium of payments (for more than 90 days) or entering into a debt rescheduling arrangement of a Party, immediately upon the occurrence of the relevant event and the Party’s contribution cannot be taken over by one of the other Parties or the necessary finances to do so are not available; or

8.3.2
a Party’s continuing failure to perform its obligations under this Agreement after being requested by a notice in writing to do so within a term of two months.
8.4
Consequences in case of early termination of this Agreement in accordance with Article 8.3 hereof:

8.4.1 Each of the Parties (when qualifying as Defaulting Party) undertakes to the other Parties that it shall continue to grant access to its Background Information and Results that have been generated by it in the Project prior to the date of the Termination Notice for the duration of the Agreement;
8.4.2 All rights of a Defaulting Party shall cease immediately upon receipt of the formal notice of the other Parties’ decision to terminate its participation in this Agreement;
8.4.3 A Defaulting Party leaving the Agreement shall refund all payments it has received except the amount of contribution accepted by the funding authorities or another contributor. Furthermore, a Defaulting Party, shall, within the limits specified in Article 10.5 of this Agreement, bear any reasonable and justifiable additional costs occurring to the other Parties in order to perform its and their tasks.
8.5
If participation of one or more of Defaulting Parties is terminated further to Article 8.3 or in the situation as described in Article 4.9, the remaining Parties shall negotiate in good faith how to complete the Project with the remaining Parties by amending the Project Description accordingly (the “Fall Back”), provided that:

8.5.1
any Fall Back must be to the satisfaction of all remaining Parties;

8.5.2
any Fall Back shall not require the remaining Industrial Partners to provide financial contributions in excess of the Financial Contribution Netherlands and/or the Financial Contribution China, i.e. any remaining (non-invoiced) parts thereof at the time of negotiating the Fall Back;

8.5.3
if remaining Parties fail to agree on a Fall Back within three (3) months after the date of the Termination Notice, each of the remaining Parties shall have the option to terminate this Agreement in writing with immediate effect (“Termination”).

8.6
Rights and obligations under this Agreement which pursuant to their nature shall survive this Agreement (including without limitation Articles 5 up to and including 10 and 15 and 16), including but not limited to the obligation by an Industrial Partner to pay the Financial Contribution that it incurred prior to the date of Termination (except in case such Industrial Partner qualifies as Defaulting Party in which case Article 8.4.3 shall apply), remain in force after termination or expiration of this Agreement, while the rights and obligations pursuant to Articles 6 and 7 shall expire five (5) years after the end date of this Agreement.
Article 9 - Governing Law & Dispute Resolution

9.1
This Agreement and the relationship hereunder between the Parties shall be exclusively interpreted in accordance with and governed by the laws of the Netherlands.

9.2
Any dispute, controversy or claim arising under, out of or relating to this contract and any subsequent amendments of this Agreement, which cannot be settled amicably, including, without limitation, its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall be referred to and finally determined by arbitration in accordance with the WIPO Expedited Arbitration Rules. The place of arbitration shall be The Hague, the Netherlands. The language to be used in the arbitral proceedings shall be English. The award of the arbitration will be final and binding upon the Parties.
9.3
Notwithstanding Article 9.2, nothing shall preclude a Party from applying for injunctive relief in summary proceedings (kort geding) before the competent courts of the country where the Party against which injunctive relief is sought has its primary place of business.
Article 10 – Warranties / Limitation of Liability

10.1
Each Project Partner contributing Background Information warrants that it, to the best of its knowledge:


a) has provided the Background Information, as set forth in Article 5.1 correct and complete, however on the basis of ‘as-is’, without any warranty in that respect;


b) has sufficient rights to grant the licences and access rights under the Background Information pursuant to Articles 5 and 6, subject, however, to the limitations set forth in Appendix 7. 

10.2
Project Partners do not accept any liabilities for damage or loss which arises due to the fact that the Results do not qualify for patenting or because rights of third parties are infringed when applying the Results.

10.3
Each Project Partner hereby indemnifies and holds harmless the other Parties and their respective personnel against any and all claims by third parties relating to its use of the Results.

10.4
Except for the warranties under the Article 10.1, the Project Partners disclaim any implicit or explicit warranty.

10.5
Except in case of gross negligence or wilful misconduct, the maximum aggregate liability of a Project Partner shall be equal to its share in the overall Project contribution, including Financial Contributions and In-Kind Contributions. Furthermore shall none of the Parties be liable for any indirect damage.

Article 11 – Amendments

This Agreement may not be amended, modified or terminated orally. No provision of this Agreement may be waived orally. No amendment, modification, or waiver of any of the provisions hereof shall be binding unless in writing and signed by all Parties. 

Article 12 – Waivers

The Parties each agree that the waiver by any Party of a provision or of a particular breach by one or more of the other Parties of any obligation, or the failure of a Party at any particular time to exercise any of its rights herein provided, shall not be deemed to constitute a waiver of any other provision or subsequent breach or to prejudice the exercise in future of any right. 

Article 13 – Severability

If any covenant, obligation or term hereunder or the application of any part of this Agreement to any person, party or circumstance shall, to any extent, be illegal, invalid or unenforceable, the remainder of this Agreement or the application of such covenants, agreements or obligations other than those which are held to be invalid or unenforceable shall not be affected thereby; and each covenant, obligation and agreement contained herein shall be separately valid and enforceable to the full extent permitted by law. The Parties shall make a good faith effort to replace any invalid or unenforceable provision with a valid and enforceable one such that the objectives contemplated by the Parties when entering into this Agreement may be realized.

Article 14 – Force Majeure

None of the Parties will be responsible for delays resulting from causes beyond the reasonable control of such Party, including, without limitation, fire, explosion, flood, war, strike or riot; provided that the nonperforming Party uses its reasonable efforts to avoid or remove such causes of non-performance and continues performance under this Agreement with reasonable dispatch whenever such causes are removed. Illness and disease of individuals involved in research activities to be performed in this Project cannot be adduced as force majeure.
Article 15 – Notices

All notices, requests, demands and other communications to be given in accordance with this Agreement shall be given in writing and shall be given by prepaid registered mail, receipt return requested, or by email, to the relevant other Parties at the following addresses:

if to <abbreviated name Dutch company A>:
<full name Dutch Company A>
Address:
<address>, the Netherlands
Attention: 
<name and/or function> 
<Optional: With a copy to: <name(s) and/or function(s)>>
if to <abbreviated name Chinese company A>:
<full name Chinese Company A>
Address:
<address>, PR China
Attention: 
<name and/or function> 

<Optional: With a copy to: <name(s) and/or function(s)>>
if to <abbreviated name Dutch university A>:
<full name Dutch university A>
Address:
<address>, the Netherlands

Attention: 
<name and/or function> 

<Optional: With a copy to: <name(s) and/or function(s)>>
if to <abbreviated name Chinese university A>:
<full name Chinese university A>
Address:
<address>, PR China
Attention: 
<name and/or function> 

<Optional: With a copy to: <name(s) and/or function(s)>>
If to NWO: 
NWO



Address: 
Laan van Nieuw Oost-Indië 300, 2593 CE Den Haag




Attention: 
<name and/or function>
or at such other address as a Party may have previously indicated to the other Parties in writing in conformity with the foregoing. Any such notice, request, demand or other communication shall be deemed to have been received on the seventh (7th) business day following the date of its mailing if sent by registered mail.
Article 16 – Assignment

The Parties shall not assign this Agreement or any part thereof without the prior written consent of the other Parties; provided, however, that an Industrial Partner may assign this Agreement without prior written consent of the other Parties to any of its Affiliates.
No assignment shall relieve any Party of responsibility for the performance of any accrued obligation which such Party then has hereunder.

AS WITNESS WHEREOF, each of the duly authorised officers of the Parties signed <number (written in letters) of parties involved in the Consortium Agreement> (<number (as a digit) of parties involved in the Consortium Agreement>) copies of the signature page on the applicable signature block. 
<name Dutch Company A>:







_________________________
_______________________
Name: <name>
Name: <name>

Title: <function>
Title: <function>
<name Chinese company A>:






_________________________
_______________________

Name: <name>
Name: _____________________

Title: <function>
Title: ______________________

<name Dutch university A>:






_________________________
Name: <name>


Title: <function>
<name Chinese university A>:
_________________________


Name: <name>


Title: <function>


The Netherlands Organisation for Scientific Research (NWO):
_________________________

Name: <name>


Title: <function>


APPENDICES TO THIS AGREEMENT

APPENDIX 1 – Project Description
APPENDIX 2 –  Project Budgets and Private Partner Financial Contributions Available on the Effective Date
APPENDIX 3 – Grant China

APPENDIX 4 – Grant Netherlands

APPENDIX 5 – <name programme> Brochure
APPENDIX 6 - NWO Regulation on Granting (<date last version>)
<Optional: APPENDIX 7 – Background Information Notifications>
APPENDIX 1 - Project Description

Attached hereto.
APPENDIX 2 - Project Budgets and Private Partner Financial Contributions Available on the Effective Date
Project title: “<project title>” 
Principle Investigator NL (from a Dutch academic institution): <name> (<name Dutch university>)
Principal Investigator - PI CN (from a Chinese academic institution): <name>
(name Chinese university>)
Project Manager: <name>
Project Description: attached as Appendix 1

Grant China: attached as Appendix 3
Grant Netherlands: attached as Appendix 4
Industrial Partner to this Project and its Financial Contribution to the Project budget

<name Dutch company>:

a total amount of € <amount in digits> (<amount in letters> EURO), which is spent

on the total budget as described above in this Appendix 1.

a total amount of € <amount in digits> (<amount in letters> EURO), including:

· an amount of € <amount in digits> (<amount in letters> EURO) In-Cash (Financial Contribution)

· an amount of € <amount in digits> (<amount in letters> Euro) In-Kind
The In-Kind contribution of <name Dutch company> is specified as:

……

man hours with a tariff of € <amount>/hour for project lead and management, guidance, supervision, data gathering, travel, meetings.

The Payment of the Financial Contribution to NWO

<name Dutch company> will pay its Financial Contribution in <number in letters> (<number in digits>) equal parts to NWO. The first payment shall be remitted within forty-five (45) days after the Effective date, as invoiced by NWO to <name Dutch company>. 

DSM will receive invoices to remit its financial contribution on the following dates:

Effective date, and each half year, <list of dates>
Industrial Partner to this Project and its Financial Contribution to the Project budget
<name Chinese company>:

a total amount of ¥ <amount in digits> (<amount in letters> RMB), including:

· an amount of ¥ <amount in digits> (<amount in letters> RMB) In-Cash (Financial Contribution)

· an amount of ¥ <amount in digits> (<amount in letters> RMB) In-Kind
The In-Kind contribution of the Industrial Partner is specified as:

<number> man hours with a tariff of ¥ <amount>/hour for <functions of personnel involved>
¥ <amount> for the following consumables and/or equipment: ….
……
The Payments of Financial Contributions

<description of the arrangements>.
APPENDIX 3 - Grant China

Attached hereto.

APPENDIX 4 - Grant Netherlands
Attached hereto.

APPENDIX 5 – <name programme> Brochure
Attached hereto.

APPENDIX 6 – NWO regulation on Granting (<date last version>)
Attached hereto.
<Optional: APPENDIX 7 – Background Information>
Input of Background Knowledge by Parties of <name> project

<name company> will provide the following background information to <name university>. The provided information will not be available for use after finishing the Project.

Experimental Data, knowledge and models from previous projects as written in the respective reports as listed hereby:
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<name programme> Project Agreement NWO project <project number>
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