COLLABORATIVE RESEARCH AGREEMENT 
(for Academia) (DRAFT)


           THIS COLLABORATIVE RESEARCH AGREEMENT (this “Agreement”), is made and entered into on the [DAY] day of [MONTH], [YEAR] by and between The University of Osaka (the “University”) and [            ], (the “Collaborator”).

WHEREAS, the University and the Collaborator are interested in collaborating on certain research work and are willing to have some of their respective scientists and technicians directly collaborate; and

WHEREAS, the performance of collaborative research is consistent with the instructional, scholarship and research objectives of the University.

NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained, the University and Collaborator agree as follows:

1.  Definitions

1.1.  “Intellectual Property Rights” means the rights directly associated with and appurtenant to the ownership of intellectual property in Inventions of any form, including rights granted with the ownership of  patents, utility patents,  design patents,  trademarks,  mask works, protectable plant varieties and plant materials in Japan and their equivalents in all other jurisdictions. Intellectual Property Rights also include copyrights for copyrightable computer program works and database works in Japan and their equivalents in all other jurisdictions; “Intellectual Property Rights”  include the right to use the Know-How.

1.2.  “Invention(s)” includes any invention, idea, device, design, works of authorship, mark, know-how, software, and any other proprietary information or data, that is conceived, discovered and/or reduced to practice in the performance of the Research Program.

1.3.  “Know-How” means the technical information designated by the parties as such in accordance with Article 5, including the formula, pattern, compilation, program device, method, technique, or process, which derives independent economic value, actual or potential, from not being generally known to, or not being readily ascertainable by proper means by, other persons who may obtain economic value from its disclosure or use.     

1.4.  “Researcher(s)” means any person who is affiliated with either the University or the Collaborator and is engaged in the Collaborative Research, and is one of the persons indicated in Schedule 1, attached to this Agreement (referred to in Article 2.3).

1.5.  “Research Material(s)” means those experimental material(s) one party may provide to the other in connection with and as stated in the Research Program.

1.6.  “Research Program” has the meaning set forth in Article 2.1.

1.7.  “Research Result(s)” means all results arising out of or relating to the Collaborative Research, including, but not limited to, any Invention and Know-How, materials, computer programs and databases, processes, and anything else that may be protected as an Intellectual Property Right.   

2.  Conduct of Collaborative Research

2.1.  Research Program
The University and the Collaborator shall, by cooperation, perform the following research activity (the “Collaborative Research”):
(a) Title of research	                               		[                                                                         ]
(b) Purpose and subject of research		as described in Exhibit
(c) Role sharing of research duties		as described in Schedule I and Exhibit
(d) Place of Performance of the Research	as described in Schedule II
(e) Research Materials                           		as described in Schedule III

2.2.  Period of Research
The period of the Collaborative Research (the “Research Period”) shall be from [MONTH] [DAY], [YEAR] to [MONTH] [DAY], [YEAR].

2.3.  Persons Engaged in the Collaborative Research
The University and the Collaborator shall have each person stated in Schedule I participate in the Collaborative Research as a Researcher.

2.3.1.  Either the University or the Collaborator may change, add or remove the Researcher set listed in Schedule I, with the prior consent of the other party.   

2.3.2.  When the Collaborator’s Researchers use the facilities, etc. of the University, the Collaborator shall take the necessary measures to ensure that the instructions, rules and regulations of the University are followed.  

2.4.  Use of Research Materials 
Any Research Material belonging to one party, which is received by the other in connection with the Research Program, may only be used for the purpose of the Collaborative Research. Unless the parties agree otherwise, the Research Materials are to be considered as "Confidential Information," as provided in Article11, belonging to the party providing them.

2.5.  Suspension of Research or Extension of Research Period 
If, as a result of the absence or transfer, etc. of the Researchers, or due to Force Majeure events such as those enumerated in Article 13.6. below, acts of God, impossibility of acquiring materials, disorder in a device, order by government, etc., the continuation of the Collaborative Research becomes impossible or the temporary suspension of the research becomes unavoidable, the party to whom the relevant event arose shall notify the other party in writing immediately of the occurrence of such relevant event and of the fact that the continuation of the research has become impossible or the temporary suspension of the research has become unavoidable. In such circumstances, the parties may discontinue the Collaborative Research or extend the Research Period upon mutual agreement.

2.5.1.  In the cases referred to in the preceding paragraph, neither party shall be liable for delay or default in the performance of their obligation to perform the Collaborative Research.

2.5.2.  If, as a consequence of the events referred to in Article 2.5, a significant change in the contents of this Agreement becomes necessary, both parties shall make the appropriate amendments to this Agreement through mutual discussion.

2.6.  The University’s Purpose; No Guarantee of Results 
The Collaborator acknowledges that the primary mission of the University is for education and for the advancement of knowledge; and, consequently, the Collaborative Research will be performed in a manner best suited to carry out that mission. The University's Researchers will be the ones who will determine the manner of performance of the University's part in the Research Program and the University does not represent or warrant that the Collaborative Research will be successful in any way or that any specific results will be obtained.

2.7.  Similar Research 
Nothing in this Agreement will be construed to limit the freedom of the University or its Researchers, who are participants under this Agreement, from engaging in similar research made under other grants, contracts, or research agreements with parties other than the Collaborator.

3.   Provision of Facilities and Equipment

3.1.  The University shall provide the facilities and equipment to be supplied by it as set forth in Schedule II, for the use in the Collaborative Research.

3.2.  The University may also accept the equipment to be supplied by the Collaborator, as set forth in Schedule II, for the use in the Collaborative Research, and use such equipment jointly. The costs required for bringing-in, installing, removing and carrying-out the Collaborator’s equipment shall be borne solely by the Collaborator. 

4.  Preparation of Report

4.1.  The University and the Collaborator shall make a final report, in mutual cooperation, on the summary of the Research Results within thirty (30) days from the day of completion of the Collaborative Research.

4.2.  When the Research Period is longer than one year, an intermediate report shall be prepared by mutual cooperation of the parties at the end of the each one-year period of the Research Period.

5.  Identification of Know-How 

5.1.  If either party desires to keep confidential any proprietary information created as a result of the Collaborative Research, the University and the Collaborator shall promptly engage in good faith negotiations to agree on which portions of the Research Results will be designated as Know-How and a proper compensation to its practice and or use.

5.2.  When so identified, the Know-How shall not be disclosed to any third party without the prior written consent of the other party.  The non-disclosure period for the Know-How, in principle, will last until three (3) years after the Research Period.  The period of such non-disclosure may be extended or shortened by mutual agreement of both parties.

6.   Rights to the Tangible Research Property 
In the event that the parties elect to establish property rights other than patents to any tangible research property (“TRP”), including but not limited to biological materials, created jointly by the parties during the course of the Collaborative Research, the University and the Collaborator will determine the distribution of rights to such property in a separate agreement.  Notwithstanding the foregoing, the University may, at minimum, reserve the right to use and distribute the TRP for non-commercial research purposes.

7. Publication

7.1.  The basic objective of the University is the generation of new knowledge and the expeditious dissemination thereof for the public's benefit. The Collaborator therefore agrees to provide all reasonable cooperation with the University in meeting this objective.

7.2.  The parties may publicly release the Research Results twelve (12) months after the end of the Research Period, or twelve (12) months after the end of each fiscal year if the Research Period continues for more than one year, in accordance with the procedure set forth below; provided, however, that the Releasing Party (as defined in 7.2.1 below) shall not in any event disclose the Confidential Information and/or the Know-How, as provided in Articles 11 and 5, respectively.

7.2.1. A party who intends to release publicly the Research Result (the “Releasing Party”) shall notify the other party in writing of the contents of such release no later than thirty (30) days prior to the scheduled day of the public release. Further, the Releasing Party may clearly indicate that the Research Result is the result of the Collaborative Research after obtaining the prior consent of the other party.

[bookmark: OLE_LINK12]7.2.2.  If the party who is duly notified pursuant to Article 7.2.1. determines that the contents of the release are likely to conflict with any of its present interests or interests that are expected to be realized in the future, it shall, within fifteen (15) days after receipt of the notice set forth in Article 7.2.1., notify the Releasing Party in writing of its modifications to the contents of the release, and the Releasing Party shall discuss the matter with the other party.  The Releasing Party shall not, without the consent of the other party, release any portion that the other party has objected to pursuant to this Article 7.2.2; provided, however, that the other party shall not unreasonably withhold its consent.

7.2.3.  After the confidentiality obligations set forth in Articles 5 and/or 11 expire, the Releasing Party may publicly release the Research Result without notice to the other party; provided, however, that such confidentiality period may be extended or shortened by agreement between the parties.

8.  Intellectual Property Rights

8.1.  Report of Inventions 
Each party shall promptly report all Inventions to the other party.  Neither party shall make any claim against the other party's Sole Inventions.

8.2.  Ownership of Inventions 
Inventions shall belong to the University or the Researchers of the University, and/or to the Collaborator in accordance with the following provisions:
(a) Inventions created solely by the Researchers of the University shall be owned by the University, and Inventions created solely by the Researchers of the Collaborator shall be owned by the Collaborator (those inventions, the “Sole Inventions”);
(b) Inventions created jointly by the Researchers of the University and the Researchers of Collaborator shall be jointly owned by the University and the Collaborator (those inventions, the "Joint Inventions"). The share of the parties in the Joint Inventions will be determined according to the contribution level of the Researchers of the University and the Collaborator who created the Joint Inventions.

8.3.  Joint Application Agreement
The University and the Collaborator shall execute a Joint Application Agreement in which necessary matters are stipulated such as share of the ownership relating to Intellectual Property Rights in Joint Inventions, bearing of the cost and expenses for the application of the registration/record, maintenance of the relevant Intellectual Property Rights (the “IP Management Expenses”).

8.4.  Grant for the academic use
The University and the Collaborator may use the Research Results free of charge in their own educational and research activities.

9.  Works Made for Hire

9.1.  Works Made for Hire
The parties, either individually or jointly, as the case may be, shall cause their Researchers to transfer/attribute the ownership of the Inventions and any Intellectual Property Rights to the relevant party or parties (either individually or jointly), by having their respective Researchers execute appropriate agreements prior to their participation in the Research Program, whereby the Researchers agree to transfer/attribute to the relevant party or parties the ownership over the Inventions and the Intellectual Property Rights.

9.2.  Waiver of the Moral Rights by the Researchers
Upon the transfer/attribution of the copyrights to either party or both by the Researchers who created the relevant copyrighted work, that party or parties shall cause such Researchers to waive their moral rights as authors to the relevant copyrighted work.  

10.  Protection of Personal Information

10.1.  “Personal Information” means the information about a living human being which can identify a specific individual, or a set of information systematically arranged with a table of contents, index, etc. which can identify a specific individual if referred to using another set of information.  The University and the Collaborator shall be responsible for protecting the Personal Information received from the other party and shall handle such Personal Information with every precaution.  

10.2.  Neither party shall disclose to any third party any Personal Information nor use such Personal Information for any purpose other than the original purpose set forth in this Agreement.

10.3.  Each Party shall promptly return all Personal Information acquired from the other party through the performance of this Agreement to the other party after the discontinuation or termination of this Agreement.

11.  Confidential Information
 
11.1.  Both parties shall treat the following information (“Confidential Information”) as confidential and, without the prior written consent of the other party, shall not provide, disclose or divulge such information to any third party.  Confidential Information includes technical or trade information provided or disclosed by the other party relevant to the Collaborative Research in any form, whether as documentation, photographs or in machine readable format (including information processed by computers or information that can be transferred through computers), materials, samples; provided, that such information is marked “Confidential”; or, in case of information that is orally disclosed, it is specified as confidential at the time of disclosure and, thereafter, the disclosing party gives notice of such in writing within twenty (20) days after disclosure.

11.2.  Notwithstanding the preceding paragraph, any information which falls within one of the following shall not be treated as Confidential Information:
(a) Information that had already been in the public domain when obtained from the other party, or information that has come into the public domain after being obtained from the other party due to reasons not attributable to the receiving party;
(b) Information properly obtained from a third party without violating existing confidentiality obligations;
(c) Information that had already been in the receiving party’s possession at the time the information was obtained from the other party; and
(d) Information that was developed independently and not from information obtained from the other party, and which fact can be proven in writing.

11.3.  Neither party shall, without the prior written consent of the other party, use the Confidential Information for any purpose other than for the Collaborative Research and as otherwise permitted under this Agreement. If the disclosure of Confidential Information is required under the law or by court order, such Confidential Information can be disclosed only to the extent required by the law or court order.  This Article 11 shall remain in effect for three (3) years after the Research Period.

11.4.  Upon the request of either party, and subject to the consent of the other party, the period of confidentiality may be extended or shortened.

12.  Term and Termination

12.1.  Term 
The effective term of this Agreement will be during the Research Period as described in Article 2.2.  If it is necessary to extend the Research Period, then prior to the expiration of the term the parties may agree to renew this Agreement.

12.2.  Termination  
When either party breaches this Agreement and, although there is a demand for the curing of such within a deadline set no longer than thirty (30) days, such breach is not cured within the relevant period, the other party may immediately terminate this Agreement.
  
12.3.  Survival Provisions 
The provisions under Articles 5, 7 through 11, 12.3, and 13.3 through 13.5 shall remain effective after the expiration or termination of this Agreement.

13.  General Provisions

13.1.  Assignment 
Neither party shall assign all or part of the rights or obligations hereunder to any third party without the prior written consent of the other party, including in instances where such assignment is incidental to the assignment of a party’s business or operations.

13.2.  Notices 
Any notice or communication required or permitted to be given under this Agreement will be in writing and, except as otherwise expressly provided in this Agreement, will be deemed  delivered and effective (i) when delivered personally or (ii) when received if sent by email, overnight courier, or mail:

To the University:                                              To the Collaborator:
[NAME OF CONTACT PERSON]
[TITLE]
[DIVISION/DEPARTMENT]
[ADRESS]
[PHONE NUMBER]
[E-MAIL ADDRESS]

13.3.  Governing Law 
This Agreement shall be governed by and construed in accordance with the laws of Japan, with the conflict of laws principles excluded.

13.4.  Jurisdiction 
If any dispute regarding the execution or performance of, or arising out of, or in relation to this Agreement, the parties shall make the utmost efforts to settle such dispute by amicable consultations. In case of the parties’ failure to settle their disputes arising out of or relating to this Agreement, including disputes regarding the effectiveness of this Agreement or any portion hereof, and all disputes relevant to the Intellectual Property Rights, such dispute shall be subject to the exclusive jurisdiction of the Osaka District Court as the court of first instance.

13.5.  Export Controls 
In transferring goods and technologies, each of the parties shall observe the export control laws and regulations of Japan and the country where the Collaborator is located.  If required by the export control laws and regulations of Japan and/or of the country where Collaborator is located, each party shall obtain the relevant approval for the export of the goods and technologies, which are to be transferred for the purposes of the cooperative activities under this Agreement.

13.5.1.   Neither party shall use the information, goods and technologies, or any duplications thereof, obtained under this Agreement, for the purpose of developing or manufacturing nuclear weapons, chemical weapons, biological weapons, missiles to transport such weapons, or any other harmful objects.  Nor shall either party permit any third party to use them for any of the aforementioned purposes, for the interests of national security, or for the foreign relations of either party.  In the event that data, information, specimens, equipment, or other materials known or believed to require confidentiality and utmost protection are identified in the course of the Collaborative Research, such matter shall be brought immediately to the attention of the appropriate officials for consultation.

13.6.  Force Majeure 
Neither party shall be responsible to the other for failure to perform any of the obligations imposed by this Agreement, provided, that such failure shall be occasioned by fire, flood, explosion, lightning, windstorm, earthquake, subsidence of soil, failure or destruction, in whole or in part, of machinery or equipment, or failure in the supply of materials, provided that such failure is not due to the fault of the defaulting party, discontinuity in the supply of power, governmental interference, civil commotion, riot, war, strikes, labor disturbances, transportation difficulties, labor shortage or any other causes beyond its reasonable control.

13.7.  No Waiver 
Even if a party fails to request the performance of the provisions of this Agreement by the other party, or delays in requesting such performance, such provisions shall not be affected in any manner or be deemed to have been waived by such failure or delay. The waiver of the rights of a party for any breach of any provision herein shall not be deemed as a waiver of its rights to the continuous breach of such provision.

13.8.  Restrictions on Authority 
For all purposes under this Agreement, each party is an independent contractor and shall not be deemed to be an employee, agent, partner or legal representative of the other party. This Agreement does not grant, and neither party shall have, any authority, express or implied, to create or assume any obligation, enter into any agreement, make any representation or warranty, file any document with any governmental body or serve or accept legal process on behalf of the other party, to settle any claim by or against the other party, or to bind or otherwise render the other party liable in any way, without the prior express written consent of the other party or unless otherwise provided under this Agreement.

13.9.  Entire Agreement
This Agreement contains the final and complete agreement between the parties, and replaces and supersedes all prior agreements or determinations between the parties in relation to the matters set forth herein. This Agreement may be amended only if the parties hereto agree to such amendment in writing.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in duplicate counterpart original by their duly authorized representatives to be effective as of the day and year first hereinabove written.

[the UNIVERSITY]                                           [the COLLABORATOR]


By:                                                                     By:
Title:                                                                  Title:
Date:                                                                  Date:
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Schedule I	Researchers and Role Sharing of Research Duties

The University
1. (Name)
    	(Affiliated Organization and Post)  
    	 (Role in Research)
1. (Name)
(Affiliated Organization and Post)
	(Role in Research)
     3.


    

The Collaborator
1. (Name)
(Department and Post)
	(Role in Research)
1. (Name)
(Department and Post)
(Role in Research)






 Schedule II	Equipment and Facilities Provided for Research

The University
  Equipment 
Name, Location, etc.



The Collaborator
Equipment
	Name, Location, etc.




Schedule III	Research Materials

The University
 1.  Kind, Quantity etc.
 2.  

The Collaborator
1. Kind, Quantity etc.
1. 


Attachment
Purpose and Subject of Research 








Details of role sharing
The University:

The Collaborator: 

	 


