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(c) “Licensed Use” means use of Georgia Tech Marks and TJU Marks solely for the 

purpose of the creation and operation of Georgia Tech Tianjin University Shenzhen 
Institute as an educational and research institute in accordance with the purpose and 
the terms and conditions of this Agreement, the Two-Party Agreement, and the 
Three-Party Agreement, and in accordance with each party’s applicable trademark 
policies and guidelines. This Agreement prohibits any use of the Georgia Tech 
Marks and/or TJU Marks for stating or implying support, approval, sponsorship or 
endorsement of any third-party company, product or service.  

 
2. Name Use. GTSI will use only the name “Georgia Tech Tianjin University Shenzhen Institute” 

or "GTSI" either expressly or by implication, in any publicity, solicitation or advertisement 
solely in connection with the Licensed Use. 
 

3. Preparatory Working Group (PWG) Work. Georgia Tech and TJU shall form a PWG 
responsible for carrying out preparations jointly. PWG’s use of TJU Marks and Georgia Tech 
marks shall be limited to those activities legally required for the purpose for establishment of 
GTSI, including name registration and applications to relevant government authorities. PWG 
shall obtain prior review and written approval from Georgia Tech for each desired use of 
Georgia Tech Marks during GTSI preparation period for marketing or any other purpose. PWG 
shall obtain prior review and written approval from TJU for each desired use of TJU Marks 
during GTSI preparation period for marketing or any other purpose. 

 
4. Grant. 

 
(a) Subject to the terms and conditions of this Agreement and prior review and written 

approval by Georgia Tech’s Office of Institute Communications of each use of 
Georgia Tech Marks by TJU and GTSI, Georgia Tech hereby grants TJU and GTSI a 
non-exclusive, non-transferable, revocable, worldwide, and royalty-free right and 
limited license to use and display the Georgia Tech Marks during the term of this 
Agreement.  
 

(b) TJU hereby grants Georgia Tech and GTSI a non-exclusive, non-transferable, 
revocable, worldwide, and royalty-free right and limited license to use and display 
the TJU Marks during the term of this Agreement under the terms and conditions 
set forth in this Agreement.  
 

(c) TJU and GTSI agree to use the Georgia Tech Marks only as set forth in this Agreement 
for the Licensed Use or as directed by Georgia Tech. Nothing in this Agreement, or in 
TJU's or the GTSI's use of the Georgia Tech Marks, shall give any right in the Georgia 
Tech Marks, or in any similar marks, to TJU or GTSI beyond the license granted in this 
Agreement. GT retains all right, title, and interest and the goodwill symbolized therein 
in the Georgia Tech Marks except as otherwise granted herein. 
 

(d) Georgia Tech and GTSI agree to use the TJU Marks only as set forth in this Agreement 
for the Licensed Use or as directed by TJU. Nothing in this Agreement, or in Georgia 
Tech's or the GTSI's use of the TJU Marks, shall give any right in the TJU Marks, or in 
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any similar marks, to Georgia Tech or GTSI beyond the license granted in this 
Agreement. TJU retains all right, title, and interest and the goodwill symbolized therein 
in the TJU Marks except as otherwise granted herein. 

 
5. Use of Georgia Tech Marks. 

 
(a) TJU and GTSI each agree to use the Georgia Tech Marks only in connection with the 

Licensed Use.  Neither TJU nor GTSI shall use the Georgia Tech Marks in combination 
with any other trademark or service mark, without the prior written consent of Georgia 
Tech. 
 

(b) TJU and GTSI each acknowledge and agree that this Agreement is founded on the 
significant goodwill Georgia Tech has developed in connection with the Georgia Tech 
Marks, as well as the value of that goodwill in the minds of educational communities, 
the public, and other constituencies. TJU and GTSI each agree that it is critical that such 
goodwill be protected and enhanced. Accordingly, TJU and GTSI:  

(i) shall not misuse the Georgia Tech Marks;  
(ii) shall not apply to register or maintain any application or registration of 

a confusingly similar service mark, trademark, or logo; or  
(iii) shall not use the Georgia Tech Marks in any way except as authorized 

by this Agreement. 
 

(c) TJU and GTSI each agree that any goodwill associated with their use of the Georgia 
Tech marks shall inure to the benefit of, and belong to, Georgia Tech. 

 
6. Use of TJU Marks. 

 
(a) Georgia Tech and GTSI each agree to use the TJU Marks only in connection with the 

Licensed Use. Neither Georgia Tech nor GTSI shall use the TJU Marks in combination 
with any other trademark or service mark, without the prior written consent of TJU. 
 

(b) Georgia Tech and GTSI each agree that this Agreement is founded on the significant 
goodwill TJU has developed in connection with the TJU Marks, as well as the value of 
that goodwill in the minds of educational communities, the public, and other 
constituencies. Georgia Tech and GTSI each agree that it is critical that such goodwill 
be protected and enhanced. Accordingly, Georgia Tech and GTSI:  

(i) shall not misuse the TJU Marks;  
(ii) shall not apply to register or maintain any application or registration of a 

confusingly similar service mark, trademark, or logo; or  
(iii) shall not use the TJU Marks in any way except as authorized by this 

Agreement. 
 

(c) Georgia Tech and GTSI each agree that any goodwill associated with their use of the 
TJU Marks shall inure to the benefit of, and belong to, TJU. 

 
7. Responsibilities of and Limitations on TJU and GTSI in Using Georgia Tech Marks. 

(a) TJU and GTSI each agree to submit to Georgia Tech’s Office of Institute 
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Communications for review and approval in advance, samples of its proposed use of the 
Georgia Tech Marks. Georgia Tech shall have thirty (30) days from the receipt of the 
proposed use to provide comments and may require modifications to such use consistent 
with its applicable trademark policies and guidelines. Upon such request of Georgia 
Tech, TJU and GTSI will correct all uses that do not comply with Georgia Tech Marks 
guidelines or cease any use of such Marks.  If Georgia Tech does not provide any 
comments, the proposed use shall be deemed approved.  
 

(b) TJU and GTSI each acknowledge the importance to Georgia Tech and to its reputation 
and goodwill, and to the public, of maintaining high, uniform standards of quality 
associated with use, display and reproduction of the Marks. Therefore, TJU and GTSI 
each agree as follows:  

 
(i) The Georgia Tech Marks shall be used only in connection with the Licensed 

Use. In no event shall any Party use any of the Georgia Tech Marks in 
connection with any other good or service other than the Licensed Use; 

(ii) TJU and GTSI shall use the Georgia Tech Marks in accordance with the 
terms, guidelines and/or policies set forth by Georgia Tech and/or The Board 
of Regents of the University System of Georgia (“Board of Regents”);   

(iii) The Georgia Tech Marks shall only be used in conjunction with materials 
and in a manner that accurately reflects the Licensed Use; 

(iv) TJU and GTSI shall not create any new marks of any kind to be used in 
conjunction with Georgia Tech Marks without prior written consent of 
Georgia Tech Office of Institute Communications;  

(v) TJU and GTSI shall not use the Georgia Tech Marks in any manner which 
may state or imply support, endorsement or approval by Georgia Tech of any 
company, product or service; 

(vi) TJU and GTSI shall not use the Georgia Tech Marks in any manner which is 
disparaging or negative; and 

(vii) Upon the termination of this Agreement, TJU and GTSI each agree to 
remove the Georgia Tech Marks immediately from all electronic media, 
to destroy promptly all materials bearing the Georgia Tech Marks, and to 
cease any and all use of the Georgia Tech Marks within the custody and 
control of TJU or GTSI. 

 
(c) TJU and GTSI shall promptly notify Georgia Tech in writing if it becomes aware of the 

following: 
(i) any person or entity is using or planning to use the Georgia Tech Marks 

without authorization from Georgia Tech, 
(ii) any person or entity claiming that it is the owner of the Georgia Tech Marks, 

or 
(iii) TJU’s or GTSI’s use of the Georgia Tech Marks infringes a third party’s 

intellectual property rights. 
 

(d) Neither TJU nor GTSI may initiate any action with respect to the enforcement of 
Georgia Tech’s rights to its Marks, including, but not limited to, pursuing or settling 
an infringement action. If reasonably possible and legally permissible, TJU and GTSI 
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each may reasonably cooperate with Georgia Tech in Georgia Tech’s pursuit of any 
legal action designed to protect its rights to the Georgia Tech Marks. If reasonably 
possible and legally permissible, TJU and GTSI may, upon written request by 
Georgia Tech,  reimburse Georgia Tech for all costs and expenses (including, 
without limitation, reasonable legal expenses) of trademark searches, clearances, 
registrations/oppositions and enforcement of the Georgia Tech Marks in the United 
States and applicable international territories to the extent those costs and expenses 
are associated with TJU's or GTSI's respective use or proposed use of the Georgia 
Tech Marks. Georgia Tech shall inform TJU and GTSI of the need for such efforts 
before incurring any costs and expenses.  
 

(e) To denote Georgia Tech’s ownership of the Georgia Tech Marks, TJU and GTSI shall 
include as necessary or as required by Georgia Tech, appropriate trademark and/or 
copyright notices in marketing/communication materials, in media, such as websites. 

 
(f) Nothing in this Agreement grants by implication, estoppel, or otherwise any rights to 

Georgia Tech’s intellectual property, except as explicitly set forth herein. 
 

8. Responsibilities of and Limitations on Georgia Tech and GTSI in Using TJU Marks. 
(a) Georgia Tech and GTSI each agree to submit to TJU, for review and approval in 

advance, samples of its proposed use of the TJU Marks.  TJU shall have thirty (30) days 
from the receipt of the proposed use to provide comments for proposed changes.  If TJU 
does not provide any comments, the proposed use shall be deemed approved.   
 

(b) Georgia Tech and GTSI each acknowledge the importance to TJU and to its reputation 
and goodwill, and to the public, of maintaining high, uniform standards of quality 
associated with use, display and reproduction of the Marks. Therefore, Georgia Tech 
and GTSI each agree as follows:  

(i) The TJU Marks shall be used only in connection with the Licensed Use. In 
no event shall Licensee use any of the TJU Marks in connection with any 
other good or service other than the Licensed Use; 

(ii) Georgia Tech and GTSI shall use the TJU Marks in accordance with the 
terms, guidelines and/or policies set forth by TJU;   

(iii) The TJU Marks shall only be used in conjunction with materials and in a 
manner that accurately reflects the Licensed Use; 

(iv) Georgia Tech and GTSI shall not create any new marks of any kind to be 
used in conjunction with TJU Marks without prior written consent of TJU;  

(v) Georgia Tech and GTSI shall not use the TJU Marks in any manner which 
may state or imply support, endorsement or approval by TJU of any 
company, product or service;  

(vi) Georgia Tech and GTSI shall not use the TJU Marks in any manner which is 
disparaging or negative; and 

(vii) Upon the termination of this Agreement, Georgia Tech and GTSI each agree 
to remove the TJU Marks immediately from all electronic media, to destroy 
promptly all materials bearing the TJU Marks, and to cease any and all use of 
the TJU Marks within the custody and control of Georgia Tech or GTSI. 
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(c) Georgia Tech and GTSI shall promptly notify TJU in writing if it becomes aware of the 
following:  

(i) any person or entity is using or plans to use the TJU Marks without 
authorization from TJU,  

(ii) any person or entity claims that it is the owner of the TJU Marks, or 
(iii) Georgia Tech's or GTSI's use of the TJU Marks infringes a third party’s 

intellectual property rights. 
 

(d) Georgia Tech may not initiate any action with respect to the enforcement of TJU's rights 
to the TJU Marks, including, but not limited to, pursuing or settling an infringement 
action. If reasonably possible and legally permissible, Georgia Tech may reasonably 
cooperate with TJU in TJU's pursuit of any legal action designed to protect its rights to 
the TJU Marks. If reasonably possible and legally permissible, Georgia Tech may, upon 
written request by TJU, reimburse TJU for all costs and expenses (including, without 
limitation, reasonable legal expenses) of trademark searches, clearances, 
registrations/oppositions and enforcement of the TJU Marks in the People's Republic of 
China ("PRC") and applicable international territories to the extent those costs and 
expenses are associated with Georgia Tech’s use or proposed use of the TJU Marks. 
TJU shall inform Georgia Tech of the need for such efforts before incurring any costs 
and expenses. 
 

(e) To denote TJU's ownership of the TJU Marks, Georgia Tech shall include as necessary 
or as required by TJU, appropriate trademark and/or copyright notices in 
marketing/communication materials, in media, such as websites. 

(f) Nothing in this Agreement grants by implication, estoppel, or otherwise any rights to 
TJU's intellectual property, except as explicitly set forth herein. 

 
9. Georgia Tech Confirmation and No Warranty. 

 
(a) Georgia Tech represents and confirms that it has the lawful right to grant this license to 

TJU and GTSI. 
 

(b) Nothing in this Agreement will be construed as: 
(i) A warranty or representation by Georgia Tech as to the validity or scope of 

Georgia Tech Marks. 
(ii) Obligating Georgia Tech to bring or prosecute actions or suits against third 

parties for copyright or trademark infringement. 
 

10. TJU Confirmation and No Warranty. 
 

(a) TJU represents and confirms that it has the lawful right to grant this license to Georgia 
Tech and GTSI. 
 

 
(b) Nothing in this Agreement will be construed as: 

(i) A warranty or representation by TJU as to the validity or scope of TJU Marks. 
(ii) Obligating TJU to bring or prosecute actions or suits against third parties for 
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copyright or trademark infringement. 
 

11. Sub-licenses. Neither Party shall grant a license to use Georgia Tech Tianjin University 
Shenzhen Institute or GTSI, or a sub-license for the use of the Georgia Tech Marks and/or TJU 
Marks without express written permission of the other Party.   
 

12. Registration.  No party may file any trade name or trademark application for the Georgia Tech 
Tianjin University Shenzhen Institute name or mark unless both TJU and GTSI are joint owners 
of the application.  Any such application or registration shall be expressly withdrawn upon 
termination of this Agreement or if Georgia Tech Tianjin University Shenzhen Institute ceases 
operations. 
 

13. Term and Termination. The term of this Agreement shall extend from the Effective Date of 
this Agreement and shall be coterminous with the Three Party Agreement. Either party may 
terminate this Agreement and the license granted herein upon sixty (60) days written notice to 
the other party and termination shall be effective sixty (60) days after the other party’s 
receipt of such notice. Such termination shall occur when this Agreement is terminated or 
for a failure to correct a breach of any obligations under this Agreement within thirty (30) 
days. Upon the expiration or termination of this Agreement: 

(a) TJU and GTSI shall remove the Georgia Tech Marks immediately from all electronic 
media, to destroy promptly all materials bearing Georgia Tech Marks, and to cease all 
use of Georgia Tech Marks in any manner and shall not thereafter use the Georgia Tech 
Marks, or any other trade name or trademark comprised in whole or in part of any 
Georgia Tech Mark or that is similar to any Georgia Tech Mark; and 

(b) Georgia Tech and GTSI shall remove the TJU Marks immediately from all electronic 
media, to destroy promptly all materials bearing TJU Marks, and to cease all use of TJU 
Marks in any manner and shall not thereafter use the TJU Marks, or any other trade 
name or trademark comprised in whole or in part of any TJU Mark or that is similar to 
any TJU Mark. 

 
14. Notice.  Whenever under the terms of or in connection with this Agreement any notice, consent, 

approval, authorization, or other information is proper or required to be provided by either party, 
such notice, consent, approval, authorization or other information shall be deemed sufficiently 
given if in writing and personally delivered, sent by regular mail, facsimile, reputable overnight 
courier with documentation of receipt to the intended recipient thereof or by registered or 
certified mail, return receipt requested and with all postage prepaid, addressed as follows: 

 
If to Georgia Tech:            John Taylor, Assistant Vice President, Creative Strategy 

and Brand Management  
    Institute Communications  

Georgia Institute of Technology  
    Atlanta, Georgia 30332-0181 U.S.A. 
    Phone: 404-894-7060 
    Fax: 404-894-7214 

Email: taylor@gatech.edu 
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If to TJU:  Prof. Songshan Xiao, Director,Office of the President  
Peiyang Park Campus: No.135 Yaguan Road,  
Haihe Education Park, Tianjin, 300350, China 
Phone: 022-27403246  
E-mail: moreblue@tju.edu.cn 
 

 
or other such addresses as the parties may from time to time designate by written notice.  

 
15. Dispute Resolution.  Any dispute, controversy or claim arising out of or in relation to this 

Agreement between the Parties, including the validity, invalidity, breach or termination thereof 
shall be finally settled by arbitration in Hong Kong under the auspices of the Hong Kong 
International Arbitration Centre ("HKIAC") in accordance with the HKIAC Administered 
Arbitration Rules (the "HKIAC  Rules") in force on the date that the Notice of Arbitration is 
submitted in accordance with the HKIAC Rules. Unless otherwise agreed by the Parties, the 
number of arbitrators shall be one ( 1 ). The arbitral proceedings shall be conducted in the 
English language. The IBA Rules on the Taking of Evidence in International Commercial 
Arbitration (2010) (the  "IBA  Rules") shall apply together with the HKIAC Rules, provided that 
in the event of any inconsistency the IBA Rules shall prevail, but solely as regards the 
presentation and reception of evidence. For the avoidance of doubt, this provision does not 
prevent Georgia Tech or TJU from bringing trademark infringement, passing off or unfair 
competition proceedings against any other party anywhere in the world for infringement of its 
trademarks. 
 

16. Governing Law.  The operation,  construction  and interpretation of  this Agreement shall be 
governed in all respects by the law of Hong Kong, which shall be the proper law hereof 
notwithstanding any principles or rules of private international law or conflict of laws therein 
contained under which any other law would be applicable. 
 

17. Status of the Parties. The Parties are independent contractors.  Nothing contained in this 
Agreement shall create or shall be construed as creating a partnership, joint venture, agency or 
employment relationship between the Parties. No Party has the right or authority to assume or 
create any obligations or responsibilities, express or implied, on behalf of any other Party 
hereunder. No Party may bind any other Party hereunder in any manner or otherwise act in any 
way as a representative of any other Party hereunder. Each party shall be responsible for its own 
acts, omissions, and the results thereof. 

 
18. Assignment. No Party may assign or transfer this Agreement, whether in whole or in part, or 

any its rights, duties or obligations arising under this Agreement without the prior written 
consent of the other Parties. Any attempted assignment without such written consent will be null 
and void. Subject to the foregoing, this Agreement will inure to the benefit of each of the Party’s 
permitted successors and assigns. 

 
19. Amendment and No Waiver. This Agreement may only be modified, supplemented or 

amended in a writing signed by authorized representatives of the Parties. The failure of any 
Party to enforce any provision of this Agreement will not be construed as a waiver or limitation 
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Appendix A 

 
 
 

JOINDER 
 
 

Reference is made to that certain Trademarks and Name Usage Agreement (the "Agreement") 
by and between Tianjin University (“TJU”), a research and education institution organized under the 
laws of the People’s Republic of China and the Board of Regents of the University System of Georgia, 
acting on behalf of, Georgia Institute of Technology (“Georgia Tech”), a nonprofit educational 
institution organized and existing under the laws of the State of Georgia, United States of America, 
dated ____________________________________________. Unless otherwise indicated, all 
capitalized terms used in this Joinder and not otherwise defined herein shall have the same meanings 
as in the Agreement. 

In consideration of the premises and the mutual agreements and covenants set forth in the 
Agreement, and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged and accepted, Georgia Tech Tianjin University Shenzhen Institute ("GTSI") hereby 
joins the Agreement for all purposes stated therein as if the Separate Entity was a Party to the 
Agreement as of the Effective Date. 

 
 
 
 
 
 

    GEORGIA TECH TIANJIN UNIVERSITY 
    SHENZHEN INSTITUTE 

    
By _________________________ 

                     Name: 

                      Title: 
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