MASTER INTER-INSTITUTIONAL AGREEMENT

University of Michigan -- Shanghai Jiao Tong University

This Agreement is effective this 16th day of March, 2010 ("EFFECTIVE DATE") by and between

The Regents of the University of Michigan, a constitutional corporation of the State of Michigan,

U.S.A. (":MICHIGAN") and Shanghai Jiao Tong University ("SJTU") (together, the "Parties").

BACKGROUND

MICHIGAN and SJTU are concurrently entering into a Master Collaboration Agreement relating

to certain collaborative research to be performed at each university.

It is anticipated that the research under the Master Collaboration Agreement ("MCA") will result

in the development of INVENTIONS, as defined in Article 1 below.

The Parties wish to appoint share responsibilities for seeking and maintaining patent protection

and licensees for the INVENTIONS, and the agent and particular terms will vary depending upon

the particular INVENTION.

Therefore, in consideration of the mutual obligations set forth below, MICHIGAN and SJTU

agree as follows:

1 - DEFINITIONS

1.1 "APPENDIX A" shall refer to the sheet entitled "Implementing Terms For New

Inventions" attached as Appendix A hereto, which is a form to implement the provisions of this

Master Inter-Institutional Agreement (the "Agreement").

1.2 "INVENTION" means Joint Invention as defined in the Master Collaboration Agreement.

1.3 "LICENSEE" means any licensee to a LICENSE AGREEMENT.

1.4 "LICENSE AGREEMENT" means any license agreement that is entered into by a LEAD

PARTY under this Agreement and grants to licensee there under the right to malee, have made,

use, import, offer to sell and/or sell products covered by PATENT RIGBTS, or any agreement

administering to such a license or granting an option for such a license.

1.5 "NET REVENUES" means gross proceeds received by a LEAD PARTY from the

licensing of PATENT RIGHTS less the Administrative Fee, further reduced by all reasonable and

actual out-of-pocket costs (exclusive of any salaries, internal administrative, or other indirect

costs) incurred by the LEAD PARTY in the preparation, filing, prosecution, licensing of

PATENT RIGHTS, and maintenance of resulting patents. The "Administrative Fee" shall mean

fifteen percent (15%) of such gross proceeds for administrative overhead.

1.6 "PATENT RIGHTS" means all right, title and interest in, to and under the patent laws of

any country for certain applications and patents, as specified in APPENDIX A for a particular

Invention, further including, (a) divisionals, continuations (except continuations-in-part) and,
counterparts of the same and (b) patents issued from the applications listed in APPENDIX A,

including any reissued or reexamined patents based upon the same.

2 - INITIAL PROCEDURES

2.1 The Parties agree to promptly disclose such INVENTIONS to one another.

2.2 Within twenty (20) days after such disclosure of an INVENTION by one Party to the other

. Party, the Party disclosing such INVENTION shall provide to the other Party a proposed

APPENDIX A applicable to the particular INVENTION. The Party receiving the proposed

APPENDIX A shall review and comment thereon, and the Parties shall thereafter work ill good

faith to agree upon a final APPENDIX A to apply to the particular INVENTION in writing (such

as bye-mail) as provided in Sec. 6.5 of the Master Collaboration Agreement.

2.3 APPENDIX A shall specify, with respect to each identified INVENTION: (a) each

Party's reference information; (b) the Party that is to control patent prosecution and licensing

activities (the "LEAD PARTY") on behalf of both the LEAD PARTY and the other, non-leading

Party ("OTHER PARTY"); (c) the relative PERCENTAGES to be used for patent costs (to be

borne by each Party for patent filing, prosecution, maintenance and enforcement of the PATENT

RIGHTS) and revenue sharing; and (d) the associated PATENT RIGHTS.

3 - PATENT PROSECUTION AND PROTECTION

3.1 The LEAD PARTY for each INVENTION shall, through its counsel, prepare and file one

or more patent applications covering the INVENTION in appropriate countries. The LEAD

PARTY shall reasonably consult with the OTHER PARTY prior to filing applications and shall

notify the OTHER PARTY of its election regarding the same.

3.2 The LEAD PARTY shall provide to the OTHER PARTY all serial numbers and filing

dates, as well as copies of all applications, patent office actions, responses, and other patent office

communications. As reasonable under the circumstances and relevant deadlines, the LEAD

PARTY will give the OTHER PARTY an opportunity to comment during patent prosecutions.

The Parties agree to keep the documentation referred to in this Article 3 in confidence in

accordance with the CONFIDENTIALITY provisions of the Master Collaboration Agreement.

3.3 APPENDIX A shall specify the PERCENTAGES for each INVENTION. The OTHER

PARTY shall promptly reimburse the LEAD PARTY for its share of all costs upon receipt of an

invoice from the LEAD PARTY by check or wire transfer, as specified by the LEAD PARTY.

Such invoices shall include copies of invoices from patent counsel. If the LEAD PARTY

anticipates the possibility of any extraordinary costs, the LEAD PARTY shall provide the

OTHER PARTY with full particulars and shall discuss with the OTHER PARTY a mutually

acceptable course of action prior to incurring such expenditures. Costs paid by the LEAD

PARTY and specifically reimbursed later by a LICENSEE shall be split between the Parties using

the same PERCENTAGE identified above.

3.4 If the LEAD PARTY elects not to prepare or file a patent application under the PATENT

RIGHTS or chooses not to prosecute or maintain a patent application or issued patent in a given

country, it shall notify the OTHER PARTY in writing. Under such circumstances, the OTHER

PARTY may, by written notice to the LEAD PARTY elect to continue the prosecution and/or

maintenance of such application or patent at its sole expense in the name of the OTHER PARTY

and the LEAD PARTY provided that such patent applications and issued patents, and the

inventions to which they pertain, thereafter shall be excluded from PATENT RIGHTS and

INVENTIONS governed by this Agreement. In such cases, the LEAD PARTY agrees that the

OTHER PARTY will have the right to license such patent applications and resultant patents in

any such countrieswithout the participation of or contribution-to tbeLEAD PARTY; this

provision shall survive termination of this Agreement..

3.5 The LEAD PARTY shall record or file Assignments of-PATENT RIGHTS in any

governmental patent office specified by the OTHER PARTY. In this regard, MICHGAN

specifies that Assignments shall be recorded for all PATENT RIGHTS with the United States

Patent and Trademark Office. Similarly, SITU specifies that Assignments shall be recorded for

all PATENT RIGHTS with the State Intellectual Property Office ofPRC.

3.6 Notices and communications provided under tins Article shall be made bye-mail. The

Parties may agree upon other procedures to be used in the processing of the information and

materials under this Article. If there should be any inconsistencies with the Master Collaboration

Agreement as it relates to INVENTIONS and PATENT RIGHTS, then this Master Inter-

Institutional Agreement shall apply.

3.7 The Parties agree that should any INVENTION arise that comprises software or other

copyrighted material ("COPYRlGHTED MATERIAL"), the Parties shall confer in good faith to

determine a reasonable course of action for protection and licensing of such COPYRIGHTED

MATERIAL. In the absence of any agreement to the contrary, in such cases, the term PATENT

RIGHTS as used herein shall then refer to COPYRIGHTED MATERIAL, including all right,

title, and interest in any copyrights, registrations, and any copyright applications relating to such

INVENTION.

3.8 Neither Party makes any representations nor grants any warranties regarding the scope or

enforceability of any right or patent within PATENT RIGHTS, and each Party agrees to release

and hold harmless the other Party with respect to the same.

4 - LICENSING

4.1 The LEAD PARTY for licensing of each INVENTION shall be as specified in

APPENDIX A for that INVENTION. The OTHER PARTY grants to the LEAD PARTY the sole

responsibility for administering and licensing the PATENT RIGHTS, subject to the provisions of

this Agreement.
4.2 Other than for the specific purpose of its research, education or internal uses, the OTHER

PARTY shall not grant to any person any right, license, title, or interest in, to or under PATENT

RIGHTS.

4.3 The LEAD PARTY shall diligently seek a LICENSEE(s) for the commercial development

of the INVENTIONS and shall promptly provide to the OTHER PARTY copies of all LICENSE

AGREEMENTS relating to the INVENTIONS. The LEAD PARTY shall consult with the

OTHER PARTY prior to entering into an exclusive LICENSE AGREEJv1ENT with any company

having a principal location in the country of the OTHER PARTY.

4.4 .Any LICENSE AGREEJv1ENT must include, but is not limited to, the following terms: an

earned royalty, payment of patent costs by the LICENSEE if such LICENSE AGREEMENT is

exclusive, diligence terms, commercial reporting requirements to verify royalties, indemnification

of the Parties by LICENSEE, a disclaimer of warranties on the part of the Parties, patent marking

as required by law, and a prohibition against the use of the name of the Parties. Any LICENSE

AGREEJv1ENT will further stipulate that nothing in the LICENSE AGREEJv1ENT confers by

estoppel implication or otherwise, any license or rights under any patents of either MICHIGAN or

SJTU other than PATENT RIGHTS, regardless of whether such patents are dominant or

subordinate to the PATENT RIGHTS. No LICENSE AGREEMENT shall affirmatively provide a

license to any category of rights other than patent rights or copyrights without the express

permission of the OTHER PARTY.

4.5 The LEAD PARTY shall exercise diligent efforts to ensure that any LICENSEE shall fully

comply with the terms of any LICENSE AGREEJv1ENT.

4.6 Each LICENSE AGREEMENT will expressly reserve to SJTU and MICHIGAN the right

to practice the PATENT RIGHTS for educational, research and internal purposes.

4.7 If two years have passed from the date of setting a final APPENDIX A for a particular

INVENTION and no LICENSE AGREEMENT is in effect or has been agreed upon as to all

material financial terms of the LEAD PARTY relating thereto shall notify the OTHER PARTY, and

the Parties shall enter into discussions to determine the most reasonable course of action for the .

INVENTION, which may include changing the Party designated as LEAD PARTY or abandoning

the related PATENT RIGHTS.

5 - FINANCIAL TERMS

5.1 On or before January 31 of each year, on an INVENTION-by-INVENTION basis, the

LEAD PARTY shall report and distribute to the OTHER PARTY its percentage of NET

REVENUES specified in the applicable APPENDIX A accrued during the most recently

completed calendar year. Each Party shall provide enough information to enable the other Party

to confirm its computations, including the amounts of expenditures and revenues for each

INVENTION. For the sake of clarity, for each INVENTION for which a Party is a LEAD

PARTY, it shall separately compute NET REVENUES.
5.2 The LEAD PARTY shall retain the Administrative Fee with respect to-eaeh,-INVENTI ON.

After the Administrative Fee totals USD$15,OOO for a particular INVENTION, then the applicable

LEAD PARTY shall no longer remove such Administrative Fee from NET REVENUES relating

to said INVENTION.

5.3 Each Party is solely responsible for calculating and distributing to its respective

researchers and faculty any share of NET REVENUES due in accordance with its respective

policies.

6 - RECORDS AND REPORTS

6.1 Each Party shall keep, in its role as LEAD PARTY, complete, true, and accurate accounts

of all expenses and of all proceeds received by it from each LICENSEE for a period offive years,

and shall permit the OTHER PARTY to allow its own agents or a certified public accounting firm

which is reasonably acceptable to the LEAD PARTY to examine its books and records in order to

verify the payments due or owing under this Agreement. The OTHER PARTY shall pay the cost

of each examination and shall request no more than one examination per year.

7 - PATENT INFRINGEMENT

7.1 In the event that either MICHIGAN or SJTU becomes aware of the infringement or claim

of infringement of any patent under the PATENT RIGHTS in whatever territory those PATENT

RIGHTS exist, each shall inform the other of all details available. If the PATENT RIGHTS have

not already been licensed (the terms of any such LICENSE AGREEMENT shall control), the

Parties shall confer with the intent of reaching mutual agreement on whether and in what manner

to enforce the rights of the parties thereto, whether by appropriate legal proceedings or otherwise

(including, without limitation, the settlement or abandonment of any claim either of them may

have against any third party). The Parties understand that generally a LICENSEE will be sought

prior to enforcement of PATENT RIGHTS by either Party directly. MICHIGAN and SJTU shall

share all costs and revenues relating to any such agreed upon enforcement action in the same

proportion as the Parties will share revenues under the applicable APPENDIX A, unless otherwise

agreed in writing.

8 -NOTICES

8.1 Any communication or notice may be made bye-mail specified by each Party and shall be

considered properly given upon sending of such email.As of the date hereof, such e-mail

addresses for MICHIGAN shall be umpatentadmin@umich.edu and robinlr@umich.edu. As of

the date hereof, e-mail addresses for SITU shall be postmaster@sjtunttc.com and

zmcao@sjtu.edu.cn. Each Party receiving such a communication or notice shall use its best

efforts to reply thereto to confirm receipt.
8.2 In the event that a Party that is intended to be the recipient of an email hereunder does not

reply to the sending Party, the sending Party shall deliver notice in either in person or in writing

sent by recognized commercial courier, to the following addresses, or to such other addresses as

may be designated in writing by the parties from time to time.

To MICHIGAN: 
Director of Licensing

The University of Michigan

Office of Technology Transfer

1214 S. University Ave., 2nd Floor

Ann Arbor, MI, U.S.A. 48104-2592

to SJTU: 
Director of Technology Transfer

Shanghai Jiao Tong University

800 Donchuan Rd.

Shanghai 200240

Peoples Republic of China

9 - TERMINATION

9.1 This Agreement is in full force and effect from the EFFECTIVE DATE and remains in

effect for the life of the last-to-expire patent in PATENT RIGHTS, unless otherwise terminated by

operation of law or by acts of the parties in accordance with the terms of this Agreement.

9.2 After effective termination of this Agreement, the Parties shall confer to determine course

of subsequent actions to be taken.

10-GENERAL

10.1 This Agreement does not confer any right to use any name, trade name, trademark, or

other designation of either party (including contraction, abbreviation or simulation of any of the

foregoing) in advertising, publicity or other promotional activities. Notwithstanding this

provision, without prior written approval the LEAD PARTY may state, and may permit licensees

to state, publicly that the INVENTIONS were developed based upon an invention(s) developed at

by a collaboration of the Parties and/or that the PATENT RIGHTS were licensed from the Parties.

10.2 No waiver by either Party hereto of any breach or default of any of the covenants or

agreements herein set forth may be deemed a waiver as to any subsequent and/or similar breach or

default.

10.3 This Agreement does not confer by implication, estoppel, or otherwise any license or

rights under any patents of either party other than the specific PATENT RIGHTS, regardless of

whether such patents are dominant or subordinate to PATENT RIGHTS.
10.4 TIns Agreement constitutes the entire agreement, both written and oral, between the

Parties, and it supersedes all prior and contemporaneous agreements respecting the subject matter

of this Agreement, written or oral, expressed or implied.

10.5 In no event shall either Party be liable to the other for any special, indirect, or

consequential damages of any kind whatsoever resulting from any breach or default of this Agreement.

10.6 The relationship between the Parties is that of independent contractor and contractee.

Neither Party is an agent ofthe other in connection with the exercise of any rights hereunder.

IN WI1NESS WHEREOF, the parties have caused tills Agreement to be executed by their

respective duly. authorized officers or representatives.
BY:
Stephen R. Forrest

Vice President for Research

University of Michigan

4080 Fleming Administration Bldg.

503 Thompson Street

Ann Arbor, MI 48109 USA

Zhongqin Lin

Deputy President

Shanghai Jiao Tong University

800 Dongchuan Rd.

Shanghai 200240

P. R. China
APPENDIX A - IMPLEMENTING TERMS FOR NEW INVENTIONS

University of Michigan reference number:

Shanghai Jiao Tong University reference number:

Title and/or Brief Description of the INVENTION:

LEAD PARTY:

The PERCENTAGE applicable to this INVENTION is:

MICHIGAN:

SJTU:

PATENT RIGHTS applicable to this INVENTION:

Application Serial No. _/ _

If no application has been filed:

patent applications which are directed to the INVENTION as disclosed prior to the date of

this Appendix A to the Parties, but only if such INVENTION has been specifically

described and enabled in documentation provided to the Parties.

