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SERVICES AGREEMENT, made on _, (the “Effective Date”) by and between:
PharmaEngine, Inc. (hereinafter referred to as “PHARMAENGINE”) having its registered office at 11F, 10 Minsheng E. Road, Sec. 3, Taipei 104, Taiwan, Republic of China, Companies’ Register Reg. No. 80264691 and represented by C. Grace Yeh, Ph. D. as President and Chief Executive Officer.
AND
Sunnikan Consulting (hereinafter referred to as “SUNNIKAN”) a corporation having its registered office at 229-231 rue La Fontaine, 94120 Fontenay-sous-bois, France under the number n° B 409 032 240 and represented by Georges MARTIN as General Manager.
PHARMAENGINE and/or Sunnikan are also referred as the "Party" or "Parties". 

WITNESSETH

WHEREAS, PHARMAENGINE is engaged in research and development of pharmaceutical products; 	Comment by ROUDERGUES Marie: Pour une meilleure compréhension du contrat en cas de litige, je vous invite à faire un préambule plus exhaustif.
WHEREAS, Sunnikan has skills to perform clinical quality, processes and risk management;
WHEREAS, PHARMAENGINE wishes Sunnikan to perform audits of investigational sites for the NBTXR3-301 trial;	Comment by ROUDERGUES Marie: Il convient de définir précisément ce sur quoi Sunnikan doit réaliser les vérifications, à savoir « NBTXR3-301 trial ».
NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter set forth, the parties hereto do hereby agree as follows:

Definitions	Comment by ROUDERGUES Marie: Il convient de définir dans cette clause les éléments récurrents, techniques et déterminants utilisés tout au long du contrat, tels que :
Vérifications
Essais cliniques
Risques
Etc
Cette clause empêche tout risque d’interprétation en cas de litige.A préciser.conditionsnses ?éfinir ce pour quoi le contrat a été conclu.iques et déterminants utilisés tout au long du contrat, t
Services Object	Comment by ROUDERGUES Marie: Il apparait dans cette clause les obligations des parties au contrat. 
Ceux-ci doivent être repris dans la clause relative aux obligations des parties.
Il est important que cette clause soit rédigée de façon extrêmement précise car c’est elle qui fixe les engagements réciproques.
PHARMAENGINE hereby engages Sunnikan to perform an audit of one investigational site in Philippines, as described in Sunnikan’s proposal (PHARMAENGINE_A_SITE_ASIE_2017_043_Proposal_1P, dated 20-Mar-2017), hereby enclosed as Schedule I (the “Services”).
In the event of discrepancy between the terms set forth in this Agreement and the terms of Schedule I then this Agreement shall prevail.	Comment by ROUDERGUES Marie: Attention : les annexes ont la même valeur que le contrat. Il est donc nécessaire de veiller à ce que les deux coïncident. 
Sunnikan shall use any material supplied by PHARMAENGINE under this agreement only for the strict performance of the Services and shall promptly, upon PHARMAENGINE's written request return, to PHARMAENGINE any unused material.
Sunnikan shall promptly inform PHARMAENGINE of any event which is likely to cause delay or require a revision of the Services.
Sunnikan shall not sub-contract the performance of the Services without PHARMAENGINE’s prior written consent. In any event such sub-contracting arrangements shall be on terms acceptable to PHARMAENGINE and in conformity with this Agreement.	Comment by ROUDERGUES Marie: Ces éléments doivent être repris et développés dans une clause relative à la sous-traitance.
Compensation Financial conditions
Determination of services
PHARMAENGINE agrees to pay, and Sunnikan agrees to accept, as full payment for the Services to be rendered hereunder a fixed fee of 7.475,00 EUR net of tax (seven thousand four hundred seventy-five euros) to be paid upon completion of the Services.	Comment by ROUDERGUES Marie: A préciser.
1.1 Pass-through cost
PHARMAENGINE will reimburse Sunnikan for travel and out-of-pocket expenses incurred by Sunnikan while performing Services on presentation of the original bills.	Comment by ROUDERGUES Marie: Quelles sont ces dépenses ? A définir.
Travel Time
Travel time fees are 700 Euros net of tax per travel-day and will be calculated per the following table:
	
	Return the same day as the audit
	

	Departure the day before the audit
	
	Return the day after the audit

	before 11am
	between 11am and 1pm
	between 1pm and 3pm
	after 3pm
	after 10pm
	before 11am
	between 11am and 1pm
	between 1pm and 3pm
	after 3pm

	1 day
	0,75 day
	0,5 day
	0,25 day
	0,25 day
	0,25 day
	0,5 day
	0,75 day
	1 day


 (outside these audit conditions: in real time, per half-day)
Invoices
The payments shall be performed by PHARMAENGINE subject to receipt of the relevant invoice(s) from Sunnikan, the services performed and the bank details of the account to which payment must be made.
Said invoices shall be sent to:
PHARMAENGINE
Accounting Department
_


Payments shall be made by PHARMAENGINE within 30 days following after receiving the original invoice date of the relevant invoices, according to the following modalities:
Invoicing of services:
30% of overall service as soon as the contract/agreement is signed
50% at the delivery of preliminary audit report
20% at the delivery of final audit report and audit certificate.
Invoice of travel time costs will be done concomitantly to the second Services invoice to be adjusted with real travel conditions. 
Invoice of Pass-through costs will be invoiced concomitantly to the second or third Services invoice. All requests for reimbursement of pass-through expenses shall be accompanied with original receipts for PEI’s approval. Any travelling allowance incurred shall retain PEI’s prior written consent.
PHARMAENGINE shall be entitled to withhold any taxes as may be required by the fiscal authorities in its country of residence from the payments due to Sunnikan hereunder. PHARMAENGINE shall, in this event, supply Sunnikan with the relevant receipt of any such tax payment.

Consequences for late payments - penalties 
In the event of late payments (that is on the due date indicated on each invoice) by PHARMAENGINE, Sunnikan shall be able to apply late penalties calculated at 3 (three) times the French legal rate in force0.5% of the invoiced amount per month, starting on the day following the due date provided. 
According to the French Code of Commerce, the compensation for the collection of debts amounts 40 (forty) euros. 
Obligations of the Parties	Comment by ROUDERGUES Marie: Pensez à regrouper dans cette clause les obligations des parties évoquées dans la clause 1 « Services », qui doit être remplacée par la clause « Object ».
Obligations of PHARMAENGINE
PHARMAENGINE shall ensure Sunnikan to communicate at the earliest opportunity any files or information Sunnikan would need for the conduct of the Services 	Comment by ROUDERGUES Marie: Terme trop subjectif. 
Préciser un délai.
PHARMAENGINE shall ensure Sunnikan to cooperate to conduct the Services under optimum conditions. 	Comment by ROUDERGUES Marie: Définir ce que sont les conditions optimales pour l’exécution du contrat.	Comment by Selena.Kuo: How to define?
PHARMAENGINE warrants paying the full compensation for the Services performed under this Agreement in accordance with Section "Compensation" and all corresponding Annex.  
Obligations of Sunnikan
During the term of this Agreement, Sunnikan shall provide the qualified persons to perform the Services and devote its best efforts to the business and affairs of PHARMAENGINE, as requested, and shall render such services as requested by PHARMAENGINE.
Sunnikan shall promptly inform PHARMAENGINE of any event which is likely to cause delay or require a revision of the Services.	Comment by ROUDERGUES Marie: Terme trop subjectif. 
Préciser un délai.
Sunnikan warrants complying with all applicable laws regarding tax authorities, social security and employment regulation (concealed employment).
Sunnikan represents and warrants that Sunnikan holds no position, office or employment which creates a conflict of interest and that Sunnikan shall promptly notify PHARMAENGINE of any existing or proposed appointment to any position with another individual or entity that potentially could give rise to a conflict of interest with Sunnikan’s activities and Services hereunder.
Confidentiality
PHARMAENGINE and Sunnikan have entered into a Mutual Confidential Disclosure Agreement ("CDA"), dated 20-Mar-2017, and hereby agree that the terms of the CDA will be deemed incorporated herein. The Parties further agree that if there is a conflict between the Confidentiality terms and conditions of this Agreement and the CDA, the terms of the CDA will control.	Comment by ROUDERGUES Marie: Le NDA est une très bonne protection en amont de la signature d’un contrat. 
Vous êtes donc protégés sur la confidentialité de cet accord.
Intellectual property
In the event intellectual property rights are generated by provision of the Services, including but not limited to patentable inventions, such intellectual property rights shall be the exclusive property of PHARMAENGINE and the question whether and where patent protection should be sought shall be at PHARMAENGINE sole discretion. The costs of such patent prosecution shall be borne entirely by PHARMAENGINE. Sunnikan shall execute all documents and provide necessary assistance required in relation to patent filings and prosecution. Said intellectual property rights shall be assigned to PHARMAENGINE for the consideration under this agreement.
However, Sunnikan, as a quality consultant, may use, adapt, and deliver similar documents as those provided to PHARMAENGINE (such as procedures, forms etc.) when concluding contracts with other clients.
The know-how and methods developed by Sunnikan for performing the Services remain Sunnikan's property.
Independent Contractor Independence of the parties 
It is expressly understood and agreed that Sunnikan shall act as an independent contractor in the performance of this Agreement. No provisions hereunder shall be intended to create a partnership, joint venture, agency or employment relationship between PHARMAENGINE and Sunnikan.
Term and Termination
The term of engagement of Sunnikan by PHARMAENGINE as provided for in this Agreement shall be between the Effective Date, and until completion of the Services, it being formally agreed that time is of the essence of this Agreement.
PHARMAENGINE shall be entitled to terminate this Agreement by a thirty (30) days written notice to Sunnikan at any time.	Comment by ROUDERGUES Marie: Préciser que la fin du contrat pourra être faîte par tout moyen. 
Dans le cas où cette notification serait faite par « recommandé », il est impératif que celle-ci soit réalisée par un transporteur agréé (type DHL, UPS), le recommandé utilisé en France n’ayant qu’une très faible efficacité à l’international.
Provisions of Articles "Compensation", "Intellectual property" and "confidentiality" shall survive the termination of this Agreement.
Force Majeure
Neither Party shall be liable for any default or delay in performing its obligations hereunder if such default or delay is caused by any occurrence beyond the reasonable control of a Party that 	Comment by ROUDERGUES Marie: Privilégier la notion française plus protectrice : évènement imprévisible et irrésistible pour la définition de la force majeure.
 Le terme « raisonnable » est trop subjectif.
(a) prevents or substantially interferes with the performance by such Party of any of its obligations hereunder and 	Comment by ROUDERGUES Marie: Terme subjectif, attention à la marge d’appréciation laissée au juge ; qui plus est au juge chinois.
(b) occurs by reason of any act of god, flood, fire, explosion, earthquake, casualty or accident, or war, revolution, civil commotion, act of terrorism, blockage or embargo, or any unexpected government injunction, order or regulation, without such Party’s fault or negligence (“Force Majeure”). 
The Party claiming Force Majeure must promptly inform the other Party of such event and, in accordance with the other Party, must take all measures necessary to limit the consequences of such Force Majeure event, and resume performance hereunder as soon as reasonably possible following cession of such Force Majeure event. 	Comment by ROUDERGUES Marie: Terme subjectif. 
Privilégier un délai précis.
In the event that such Force Majeure event continues for a period of three (3) consecutive months from the date of occurrence of such event, each of the Parties may, with immediate effect, terminate this Agreement.
1.2 Consequences of expiry and termination
Following the effective date of such termination, 
· Sunnikan will not be obliged to continue performing any such terminated Services;
· Sunnikan will deliver immediately to PHARMAENGINE all written reports, materials or documents; whether completed or in process, developed or prepared by Sunnikan in the performance of the terminated Services;
· PHARMAENGINE will pay Sunnikan for all Services performed and all non-refundable expenses reasonably incurred prior to notice of such termination,	Comment by ROUDERGUES Marie: Attention à la subjectivité du terme utilisé. 
Soyez plus précis.
· PHARMAENGINE will not be obliged to pay Sunnikan for any such terminated Services performed or expenses incurred after the effective date of such termination, and
· neither Party will have any obligation or liability to the other (e.g. for anticipated revenues or profits based upon this Agreement or for any costs or expenses incurred in reliance upon this Agreement) on account of any termination of the Services.
Entire Agreement
This Agreement sets forth the entire understanding between the parties with respect to the subject matter hereof, and may not be modified, changed or amended in any manner, except in a writing signed by the party to be charged.
Notices
Any notice or other communication between the parties hereto shall be in writing, and shall be deemed duly given when hand-delivered, or when mailed, first class-mail postage pre-paid, registered or certified, return receipt requested, to the addresses set forth below:
If to PHARMAENGINE:
PHARMAENGINEGwen Chang
_PharmaEngine, Inc.
11F, 10 Minsheng E. Road, Sec. 3
Taipei 104, Taiwan, Republic of China_
email: gwen.chang@pharmaengine.com
With a copy to: 	Selena Kuo
PharmaEngine, Inc.
11F, 10 Minsheng E. Road, Sec. 3
Taipei 104, Taiwan, Republic of China
email: selena.kuo@pharmaengine.com
If to Sunnikan:
Mr. Georges MARTIN
Sunnikan Consulting
229-231 rue La Fontaine
94120 -  Fontenay-sous-Bois - France
email: georges.martin@sunnikan.com 

The foregoing addresses may be changed at any time, or from time to time, by written notice given in accordance with the provisions of this Article.
Validity of Agreement
Any provision of this Agreement or its application shall be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of any other provisions and applications hereof shall not in any way be affected or impaired.
Governing law and disputes
This Agreement shall be governed by and construed in accordance with the laws of FranceRepublic of China.	Comment by ROUDERGUES Marie: Attention : en cas de litige, vous vous verrez donc appliquer la loi chinoise.
Voir commentaire dans mon mail.	Comment by Gwen.Chang: To follow the condition in CDA.
Any dispute, controversy or claim arising out of or relating to this Agreement, the breach, termination or invalidity thereof, shall be subject to an amicable settlement.
Both Parties agree that any dispute arising out of or in connection with this Agreement shall be submitted to the jurisdiction of the Taipei District Court for the purpose of interpreting or enforcing any of the provisions of this Agreement.In case such amicable settlement cannot be found between Parties, disputes shall be settled by arbitration in accordance with the Rules of Conciliation and Arbitration of the International Chamber of Commerce. The number of arbitrators shall be three (3). The place of arbitration shall be Paris, France. The language to be used in the arbitration proceedings shall be French.	Comment by ROUDERGUES Marie: Vous devez ici faire le choix entre le règlement du litige par voie étatique (tribunal étatique de Taipei), ou par la voie arbitrale (Chambre de commerce internationale). 
Il convient dans cette clause de choisir le mode de résolution des litiges.
Il est également possible de prévoir une clause d’arbitrage modulée, c’est-à-dire :
 Pour un litige inférieur à X euros / dollars, le litige sera réglé par une juridiction étatique (désigner le tribunal compétent)
 Pour un litige supérieur à X euros / dollars, le litige sera réglé par une juridiction arbitrale (désigner une cour arbitrale)

L’arbitrage étant une procédure particulièrement onéreuse, je vous conseille de la réserver aux litiges d’une importante valeur.

Language of the contract	Comment by ROUDERGUES Marie: Dans un contrat international, il est impératif de désigner la loi du contrat faisant foi en cas de litige. 
Je vous invite à indiquer que l’anglais sera retenu en cas de désaccord.



General
All Annexes are understood and agreed by the Parties and enter into the scope of this Agreement.
In witness whereof, the Parties hereto have executed this Agreement on the date first above mentioned.

	PHARMAENGINE
	Sunnikan Consulting

	
	

	
	

	Name:
	C. Grace Yeh, Ph. D.
	Name:
	Dr Georges MARTIN

	Title:
	President and Chief Executive Officer
	Title:
	General Manager

	Date:
	
	Date:
	


_____
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SCHEDULE I
Proposal for an audit of an investigational site in Asia for PharmaEngine (PHARMAENGINE_A_SITE_ASIE_2017_043_Proposal_1D , dated March 20th, 2017)
