COLLABORATIVE RESEARCH AGREEMENT 
(DRAFT)


THIS COLLABORATIVE RESEARCH AGREEMENT (this “Agreement”), is made and entered into on the [DAY] day of [MONTH], [YEAR] (the “Effective Date”) by and between The University of Osaka, a national university corporation, having its principal office at 1-1 Yamadaoka, Suita, Osaka 565-0871, Japan (“UOsaka”) and [　                ], a [state of incorporation] corporation, having its principal place of business at  [　             ] (“Company”).

WHEREAS, UOsaka and Company 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 UOsaka.
NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained, UOsaka and Company agree as follows:

1.  Definitions

1.1. “Background IP(s)” means any discovery, invention, technical information, any other intellectual property or any tangible property that is (i) owned or controlled by either party prior to the Effective Date and/or (ii) otherwise made or invented by or on behalf of either party independently of this Agreement and/or Collaborative Research. 

1.2. " Company’s  Affiliate(s)" means any corporation controlling, controlled by or under common control with Company to this Agreement.  For such purposes, "control" means the direct or indirect ownership of more than fifty percent (50%) of the voting interest in such corporation or the power in fact to control the management decisions of such entity. 

1.3. “Company Foreground IP(s)” means any Foreground IP (s) created solely by one or more Researcher(s) of Company.

1.4. “Confidential Information” means 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 or visually disclosed, it is specified as confidential at the time of disclosure and, thereafter, the disclosing party gives notice of such in writing within thirty (30) days after disclosure.

1.5. “Exclusive Exercise” means an exercise in which Company exclusively exercises Joint Foreground IP(s) as a result of UOsaka’s consent to  refrain from its own exercise thereof and from licensing it to a third party.

1.6.  “Exclusive License” means a license granted to Company by UOsaka, which enables Company to exclusively exercise UOsaka Foreground IP(s), while excluding any other third party from being granted such UOsaka Foreground IP(s) by UOsaka. 

1.7.  “Foreground IP(s)” includes any invention, idea, device, design, works of authorship, mark,  Know-How, software, and any other proprietary information or data, that are conceived, discovered and/or reduced to practice in the performance of the Collaborative Research. 

1.8. “Intellectual Property Right(s)” means the rights directly associated with and appurtenant to the ownership of intellectual property in Research Result(s) 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 Right(s) include copyrights for copyrightable computer program works and database works in Japan and their equivalents in all other jurisdictions. “Intellectual Property Right(s)” includes the right to use the Know-How. 

1.9. “Joint Foreground IP(s)” means any Foreground IP(s) created jointly by one or more Researcher(s) of UOsaka and one or more Researcher(s) of Company.

1.10.  “Know-How” means the technical information, 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 any other third party.

1.11. “UOsaka Foreground IP(s)” means any Foreground IP (s) created solely by one or more Researcher(s) of UOsaka.

1.12. “Option” means the exclusive option provided to Company to elect either an exclusive or non-exclusive license concerning UOsaka Foreground IP(s) , or to  consider Exclusive  Exercise of  Joint Foreground IP(s) within a period determined by both parties (the “Option Period”) following the date of receipt of the report of Foreground IP(s)　as specified in article 10.3.  During such Option Period, UOsaka shall not grant a license to any third party.
 
1.13. “Personal Information” means the information about a living individual which can identify a specific individual, or a set of information systematically arranged with a table of contents, index, and so on which can identify a specific individual if referred to using another set of information.

1.14. “Principal Researcher” means the Researcher who supervises and is responsible for conducting the Collaborative Research set forth in Article 2.1. 

 1.15. “Researcher(s)” means the individuals set forth  in Schedule I of this Agreement and not removed pursuant to Article 2.3.1, and as well as those individuals added by either party pursuant to Article 2.3.1，who are engaged in the Collaborative Research.

1.16.“Research Material(s)” means the experimental material(s) set forth in Schedule IV that one party may provide to the other in connection with the Collaborative Research.

1.17.“Research Result(s)” means all results arising out of or relating to the Collaborative Research, including, but not limited to, any Foreground IP(s), Tangible Research Property, computer programs and databases, processes, and anything else. 

1.18. “Tangible Research Property” means the Research Result(s) that is tangible, including but not limited to any reagent, material, sample (included but not limited to microbial strains, cell lines, viral strains, new plant varieties, nucleic acids, proteins, lipids, new materials, soils, rocks), laboratory animal, prototype, model product, laboratory equipment, electronic, paper and any other recording medium that records information constituting the Research Result.

1.19. “TLO” refers to the technology licensing organization  designated by UOsaka, which does not exercise by itself but grants licenses or assigns Intellectual Property Right(s) to third parties on behalf of UOsaka.

2.  Conduct of the Collaborative Research

2.1.  Collaborative Research
UOsaka and Company shall perform the following collaborative research (the “Collaborative Research”): 
(a) Title of the Collaborative Research                              	[                                                                         ]
(b) Purpose and scope of the research	    as described in Exhibit
(c) Researcher(s) and role sharing	    as described in Schedule I
(d) Research Expenses		    as described in Schedule II 
(e) Place of Performance		    as described in Schedule III
(f) Equipment and Facilities		    as described in Schedule III
(g) Research Material(s)		    as described in Schedule IV

2.2.  Period of the Collaborative Research 
The period of the Collaborative Research (the “Research Period”) shall commence on the Effective Date (or [MONTH][DAY], [YEAR]) and shall terminate on [MONTH][DAY], [YEAR].

2.3.  Persons Engaged in the Collaborative Research
UOsaka and Company shall have each person listed in Schedule I participate in the Collaborative Research as a Researcher.

2.3.1.  Each party may change, add or remove its Researcher(s) set listed in Schedule I, with the prior written consent of the other party.   

2.3.2. Either party may appoint persons other than the Researcher(s) as “Research Adjunct(s)” with prior written consent of the other party when the party needs the participation or cooperation of any such person for the purpose of conducting the Collaborative Research.  The party shall cause the Research Adjunct(s) to comply with the terms and conditions of this Agreement.

2.3.3.  When Company’s Researcher(s) or Research Adjunct(s) use the facilities or any other properties of UOsaka, Company shall take the necessary measures to comply with the rules, regulations and instructions of UOsaka.  

2.4.  Use of the Research Material(s) 
UOsaka and Company shall comply with the following conditions when providing or receiving the Research Material(s) (in this article, the party providing the Research Material(s) shall be referred to as the “Providing Party” and the party receiving the Research Material(s) shall be referred to as the “Receiving Party”).
(a) The Receiving Party shall use the Research Material(s) of the Providing Party only for the purpose of conducting the Collaborative Research.
(b)	The Receiving Party shall not allow any third party to utilize or assign the Research Material(s) by the Providing Party  without obtainingprior written consent from  the Providing Party.

2.4.1	Each party acknowledges and agrees that the Research Materials are provided on an “as is” basis without any express or implied warranty as to any matter whatsoever, including but not limited to the quality and suitability, and that the Providing Party shall not be liable for any losses or damages incurred by the Receiving Party or a third party arising out of or in connection with the Research Material(s).

2.4.2	The Receiving Party shall return or destroy any remaining Research Materials and their copies, if any, in accordance with the instructions provided by the Providing Party during or after the Research Period. 

2.4.3   Unless the parties agree otherwise, the Research Materials are deemed to be the Providing Party’s “Confidential Information” as provided in Article 14.

2.5.  Absence or Transfer of the Researcher(s) 
If the continuation of the Collaborative Research becomes temporally or permanently impossible due to the absence, transfer, or any other unavailability of Researcher(s), the parties shall determine on mutual consultation whether to  discontinue the Collaborative Research,  extend the the Research Period, and/or  make  appropriate amendments to this Agreement.  In this case, neither party shall be liable for any delay or default in in fulfilling their obligations related to the Collaborative Research.

2.6 Amendments to this Agreement
The parties shall make appropriate amendments to this Agreement in writing when there are changes to the scope of the Collaborative Research, the Research Period, the Principal Researcher, and/or the Research Expenses. 

2.7.  UOsaka’s Purpose; No Guarantee of Results 
Company acknowledges that the primary mission of UOsaka is to conduct academic research, promote advanced education and contribute to society; and, consequently, the Collaborative Research will be performed in a manner best suited to carry out that mission.  UOsaka Researcher(s) will determine the manner of performance of UOsaka for the Collaborative Research from this mission of UOsaka, and UOsaka does not represent or warrant that the Collaborative Research will be successful in any way or that any specific results will be obtained as Company might expect. 

2.8.  Similar Research 
UOsaka, its Researcher(s) and its Research Adjunct(s) may engage in similar research made under other grants, contracts, and/or research agreements with parties other than Company during and after the Research Period. 

3. Payment of the Research Expenses   

3.1.  Company shall bear the following expenses, which may be incurred in the conduct of the Collaborative Research, with amounts as described in Schedule II (the “Research Expenses”):
(a)  Expenses directly required to conduct the Collaborative Research, (the “Direct Expenses”).  Personnel costs for hiring students, if applicable, may be included in the Direct Expenses.  
(b)  Fee for the contribution of UOsaka Researcher(s)’ expertise for the Collaborative Research (the “Academic Contribution Fees”).
(c) Expenses that may be incurred by UOsaka to accept Company Researcher(s), subject to the applicable rules of UOsaka (the “Research Fees”).
(d)  Support fee for UOsaka’s management to promote industry, government and UOsaka collaboration research programs (the “Expense for UIC Activity Promotion”).

3.2.  Company shall pay UOsaka the Research Expenses by telegraphic transfer remittance to the bank account designated by UOsaka by the due date specified in the invoice.  

3.3.  If Company fails to pay the full amount indicated in the relevant invoice of the Research Expenses by the due date, Company shall pay UOsaka the outstanding amount plus a delay penalty of five percent (5%) per year, calculated from the day following the due date until the actual payment is made. 

4.   Facilities and Equipment

4.1.  UOsaka and Company shall make its own facilities and equipment available to the other party as specifiled in Schedule III, to the extent necessary for the Collaborative Research.

4.2. UOsaka agrees to accept the equipment provided by Company for the Collaborative Research, as outlined in Schedule III, and both parties shall jointly utilize such equipment. Company shall be responsible for covering the costs associated with the procurement, installation, removal, and transportation of Company's equipment.

4.3 In the event that either party causes damage to the equipment or facilities of the other party during the course of the Collaborative Research, UOsaka and Company shall engage in mutual discussion to determine which party bears the responsibility for the costs required for repair, replacement, or any other necessary measures.

5.  Conclusion of the Collaborative Research 
	
5.1.  If the Collaborative Research is completed or terminated in accordance with Section 16.2., UOsaka and Company will determine the refund of any unspent Research Expense that Company paid; provided, however, that if such termination is caused by any reasons attribute to Company, UOsaka has the right not to refund any unspent amount. 

5.2.  If the Research Expenses paid by Company is likely to depleted regardless of any reason such as an extension of the Research Period, UOsaka shall immediately notify Company in writing, and UOsaka and Company shall determine whether Company bears the additional expenses and/or decide on the continuation or discontinuation of the Collaborative Research.

5.3 Upon completion, discontinuation, or termination of the Collaborative Research under this Agreement, UOsaka shall return equipment received from Company under the provision of Article 4.2 to the Company in the status quo. 

5.4.  Any and all facilities, equipments and supplies acquired using the Research Expenses under this Agreement shall be owned by and belong to UOsaka.

6.  Preparation of Report

6.1.  UOsaka and Company shall collaborate to make a final report of the Research Result(s) within thirty (30) days from completion or termination date of the Collaborative Research.

6.2.  In the case of a multi-year agreement, UOsaka and Company may, upon the request of either party, collaborate to produce a mid-term report.

7.  Identification of the Know-How 

7.1. If anything that constitutes Know-How arises in the course of the Collaborative Research, UOsaka and Company shall promptly notify the other party and determine if such Know-How is recognized as the Research Results (the "Designated Know-How”).

7.2 UOsaka and Company shall not disclose any Designated Know-How to any third party without prior written consent of the other party and shall keep them confidential during the Research Period and for three (3) years after the Research Period.

7.3 The confidentiality period set forth in Article 7.2 may be extended or shortened by mutual agreement of both parties.

8.   Rights to the Tangible Research Property 

Except as provided in this Agreement, the right to use any Tangible Research Property shall be determined in a separate agreement made by and between the parties. Notwithstanding the foregoing, UOsaka may reserve the right to use the Tangible Research Property by UOsaka or its researchers for educational or academic research purposes without any restrictions.

9. Publication

9.1. Company acknowledges that UOsaka’s primary purpose of the Collaborative Research  is the generation of new knowledge and the expeditious dissemination thereof for the benefit　of the public.  Therefore, Company agrees to provide all reasonable cooperation with UOsaka to fulfill this purpose.

9.1.1  The parties may publish the Research Result(s), in accordance with the procedure set forth below; provided, however, that a party who intends to release publicly the Research Result(s) (the “Releasing Party”) shall not in any event disclose the Confidential Information and/or the Know-How, as provided in Article 14 and 7, respectively.

9.1.2.  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 submission for the public release proposal. Furthermore, the Releasing Party shall clearly indicate that the Research Result(s) is the result of the Collaborative Research unless otherwise specified by the other party.

[bookmark: OLE_LINK12]9.1.3.  If the party duly notified by the Releasing Party determines that the contents of the release are likely to conflict with any of its present or future, it shall, within fifteen (15) days after receiving the notice, notify the Releasing Party in writing of its modifications to the release contents. The parties shall discuss the contents.  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 9.1.3; provided, however, that the other party shall not unreasonably withhold its consent.

10.  Intellectual Property Rights

10.1 Background IP(s)
This Agreement shall not affect the ownership of any Background IP(s) and each party shall be and shall remain the owner of Background IP(s).

[bookmark: OLE_LINK1]10.2.  Ownership of Foreground IP(s). 
The entire right, title and interest in and to all UOsaka Foreground IP(s) shall be solely owned by UOsaka.  The entire right, title and interest in and to all Company Foreground IP(s) shall be solely owned by Company.  The entire right, title and interest in and to all Joint Foreground IP(s) shall be jointly owned by UOsaka and Company.  The share of each party in the Intellectual Property Right(s) for the Joint Foreground IP(s) (the “Joint Foreground IP Right(s)") shall be determined according to the contribution of the Researcher(s) of UOsaka and Company who created the Joint Foreground IP(s).

10.3.  Report of Inventions 
Each party shall promptly report all Foreground IP(s) to the other party when the party invents or creates Foreground IP(s), and both parties shall confirm the ownership of Foreground IP(s). After the confirmation neither party shall make any claim against Foreground IP(s) that the other party solely invents or creates　.

10.4.  Sole Foreground IP(s) 
Each party may file a patent application or other application, at its sole expense and discretion, for UOsaka Foreground IP(s) or Company Foreground IP(s), and engage in the activities of licensing or assignment of the Intellectual Property Right(s) for its Foreground IP(s) to any third party, provided, however, that Company may propose the options of; (a) assignment, (b) Exclusive License, (c) non-exclusive license or (d) Option to  as to UOsaka Foreground IP(s) prior to UOsaka’s patent application or other application.  If UOsaka and Company have reached agreement on such proposal, both parties shall enter into a separate agreement setting forth all necessary matters, including but not limited to whether UOsaka grants the right of sublicense to Company.  In the case of all options (a) to (d), Company shall bear all costs and expenses for the application of the registration/record, including the registration /record of the transfer or assignment, and its maintenance, including the annual fees of the relevant Intellectual Property Rights (the “IP Management Expenses”).  

10.5.  Joint Foreground IP(s)
10.5.1  In case that UOsaka and Company jointly file a patent application or other application for Joint Foreground IP(s), Company shall bear all the IP Management Expenses. 

10.5.2  Under the terms and conditions of this Agreement, UOsaka and Company  may exercise the Joint Foreground IP(s) .  Additionaly, UOsaka may grant non-exclusive license for the use of Joint Foreground IP(s) to a third party without the consent from Company, provided, however, that this condition does not apply to UOsaka in case that UOsaka transfers its share of Joint Foreground IP Right(s) to Company or if  Company elects Exclusive Exercise of Joint Foreground IP(s). The party that grants a license for Joint Foreground IP(s) to a third party shall divide any consideration received from such third party in proportion to their respective shares; provided, however, that the party may deduct external expenses (including fees payable to the TLO designated by UOsaka) incurred  during the licensing process from the consideration.

10.5.3 Both parties shall not assign its share of  the Joint Foreground IP Right(s) to any third party without the consent of the other party.

10.6. UOsaka’s exercise of Foreground IP(s) and other Research Result(s)
UOsaka may exercise Foreground IP(s) and other Research Result(s) free of charge solely for UOsaka or its Researchers’ educational or academic research activities without any restrictions.

[bookmark: _Hlk121494691]10.7 Company’s  Affiliates
Company’s  Affiliates or any other entity separately designated by Company with prior written approval of UOsaka may exercise UOsaka Foreground IP(s) and/or Joint Foreground IP(s) under the same conditions as Company in this Agreement 

11.　 Conditions and Considerations of Assignment and License

11.1. Considerations of Assignment, License and Exercise
11.1.1. In case of the options below, the parties shall agree under a separate written agreement on the compensation to be paid by Company to UOsaka prior to the assignment, license or exercise;
(a) UOsaka assigns the Intellectual Property Right(s) for UOsaka Foreground IP(s) or its share of Joint Foreground IP Right (s) to Company.
(b) UOsaka grants Exclusive License or non-exclusive license as to UOsaka Foreground IP (s) to Company. 
(c) Company elects Exclusive Exercise of Joint Foreground IP(s)  

11.1.2. The compensation shall be fair and reasonable, takeing into consideration the following facts and circumstances; that UOsaka has no plans of commercializing the Intellectual Property Rights; and that the Japanese Patent Act sets forth the obligation to pay reasonable consideration to an employee inventor if any revenue is generated from inventions deriving from the inventor’s work. 

11.2.  Conditions of Exclusive License and Exclusive Exercise  
11.2.1.  If, notwithstanding the fact that UOsaka granted Exclusive License as to UOsaka Foreground IP (s) to Company and/or  Company elects Exclusive Exercise of Joint Foreground IP(s), Company fails to exercise the Foreground IP(s) without a legitimate reason or plan, for a period of three (3) years after the patent application or other application, license agreement as to UOsaka Foreground IP(s) and/or exercise agreement of Joint Foreground IP(s), whichever is later, then UOsaka may request Company to exercise Foreground IP (s).  If the situation does not change through discussion after the request, UOsaka may change Exclusive License into non-exclusive license or may revoke Exclusive Exercise and may grant a license as to UOsaka Foreground IP (s) and/or Joint Forground IP (s) to any third party.

11.2.2.  If Exclusive License as to UOsaka Foreground IP(s) and/or Exclusive Exercise of  Joint Foreground IP(s) significantly damages the public interest, UOsaka may request Company to improve and/or change the situation.  If the situation does not change after the request, UOsaka may terminate the license agreement and/or the exercise agreement and grant a license as to UOsaka Foreground IP(s) and/or Joint Foreground IP (s) to any third party.

11.3.   Use of  TLO   
With respect to UOsaka Foreground IP(s) and/or Joint Foreground IP(s), over which Company does not elect to obtain the assignment of UOsaka’s right(s) , Exclusive License or Exclusive Exercise, Company agrees that TLO may grant a license or assign UOsaka’s rights or its share on behalf of UOsaka.  UOsaka may disclose or provide the Research Result(s) to TLO for the purpose of the entrustment, provided, however, that  UOsaka shall impose on TLO confidentiality obligations equivalent to those UOsaka agreed to abide by under this Agreement.

12.  Works Made for Hire

12.1.  Works Made for Hire
[bookmark: OLE_LINK4][bookmark: OLE_LINK5]UOsaka and Company shall ensure that their Researcher(s) to transfer and/or attribute the ownership of Foreground IP(s) to their employers, in accordance with their own internal policies and regulations or by having their respective Researcher(s) execute appropriate agreements prior to their participation in the Collaborative Research, whereby the Researcher(s) shall agree to transfer and/or attribute ownership  of Foreground IP(s) and the Intellectual Property Right(s) to their employers.

12.2.  Moral Rights by the Researcher(s)
Upon the transfer and/or attribution of the copyrights to its employer by the Researcher(s) who created the relevant copyrighted work, UOsaka and/or Company shall require the Researcher(s) not to assert their moral rights as authors including their equivalents in all other jurisdiction to the relevant copyrighted work.  

13.  Protection of Personal Information

13.1.  UOsaka and Company shall be responsible for protecting Personal Information received from the other party and shall handle the other party’s Personal Information with every precaution.  

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

13.3.  Each Party shall promptly return all Personal Information acquired from the other party through the performance of the Collaborative Research  to the other party after expiration or termination of this Agreement.

14.  Confidential Information
 
14.1.  Both parties shall treat the 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. 

14.2.  Notwithstanding the preceding paragraph, any information which falls within one of the following shall not be treated as the 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 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.

14.3  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 disclosure of the 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 the court order.   

14.4   Upon request or at latest upon expiration or termination of this Agreement, the receiving party shall: (i) promptly cease all use of the Confidential Information and (ii) destroy or return all Confidential Information according to the providing party’s instruction. 

14.5.  This Article 14 shall remain in effect for three (3) years after the expiration or termination of this Agreement. The period of confidentiality obligation set forth in Article 14 may be extended or shortened by mutual agreement of both parties.

15.  Representations and Warranties

15.1.  NO WARRANTIES  
UOsaka MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, CONCERNING THE COLLABORATIVE RESEARCH OR ANY INTELLECTUAL PROPERTY RIGHTS, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT, VALIDITY OF ANY INTELLECTUAL PROPERTY RIGHTS OR CLAIMS, WHETHER ISSUED OR PENDING, AND THE ABSENCE OF LATENT OR OTHER DEFECTS, WHETHER OR NOT DISCOVERABLE.

15.2.  NO DAMAGES  
UOsaka, ITS DIRECTORS, OFFICERS, EMPLOYEES, RESEARCHER(S), STUDENTS, AFFILIATES, AND THEIR AGENTS SHALL NOT BE LIABLE FOR, AND SHALL BE HELD HARMLESS AND BE INDEMNIFIED BY COMPANY FROM AND AGAINST ANY AND ALL CLAIMS, DEMANDS, LOSSES, DAMAGES,  LIABILITIES, COSTS OR EXPENSES, SUFFERED BY COMPANY, ANY LICENSEE,OR ANY OTHER THIRD PARTY, ARISING OUT OF, RELATING TO, OR RESULTING FROM THIS AGREEMENT, THE COLLABORATIVE RESEARCH, INCLUDING, BUT NOT LIMITED TO, DAMAGES ARISING FROM LOSS OF DATA, DELAY OR TERMINATION OF THE COLLABORATIVE RESEARCH, THE USE OF ANY RESEARCH MATERIAL(S), THE RESEARCH RESULT(S), ANY FOREGROUND IP(S), OR PRODUCTS UTILISING OR APPLING THE MATERIAL(S), RESULT(S) OR FORGROUND IP(S).  THE COMPANY ACKNOWLEDGES AND AGREES THAT THIS EXCLUSION AND LIMITATION IS REASONABLE CONSIDERING THE EXPERIMENTAL NATURE OF THE COLLABORATIVE RESEARCH AND THE NATURE AND TERMS OF THE PARTIES’ RELATIONSHIP.  ARTICLE 15.1 AND 15.2 SHALL SURVIVE THE EXPIRATION OR ANY EARLIER TERMINATION OF THIS AGREEMENT.

16.  Term and Termination

16.1.  Term 
This Agreement shall remain in effect during the Research Period as described in Article 2.2.  Should the Research Period need to be extended, the parties may mutually agree to renew this Agreement before its expiration.

16.2.  Termination  
Either party may, without prejudice to any other rights or remedies, terminate this Agreement by giving a written notice to the other party with immediate effect, in the event of:
(a) Material breach of this Agreement by the other party (including, but not limited to, failure of the Company to pay the Research Expenses as outlined in Article 3), and such breach remains uncured despite a demand for remedy within a period exceeding thirty (30) days;
(b) Filing of a bankruptcy petition by either party, being subject to a bankruptcy petition filed against it, insolvency, bankruptcy, making a general assignment for the benefit of creditors, or entering into liquidation or receivership; or
(c) Commencement of dissolution procedures against either party; or
(d) Breach of Article 17.10 by either party.

16.3.  Survival Provisions 
The provisions under Articles 2.4.1, 2.4.2，2.4.3, 2.6, 2.7, 2.8，3.3, 4.2, 4.3, 5.1, 5.3, 5.4, 6.1,  8 through 13, 15, 16.3, and 17 shall remain effective after the expiration or termination of this Agreement and the provisions under Article 7 and 14 shall remain effective for three (3) years after the Research Period. 

17.  General Provisions

17.1.  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.

17.2  Necessary change of this Agreement
If it becomes necessary to change this Agreement significantly, both parties shall make the appropriate amendments to this Agreement through mutual discussion.

17.3 .  Notices 
Any notice or communication required or permittedunder this Agreement shall be in writing and, unless otherwise expressly provided, shall be deemed delivered and effective (i) when delivered personally or (ii) when received if sent by email, overnight courier, or mail:

To UOsaka:                                             　　　　　　　 	To Company:
[NAME OF CONTACT PERSON]		[NAME OF CONTACT PERSON]
[TITLE]					[TITLE]
[DIVISION/DEPARTMENT]
[ADRESS]				[ADRESS]
[PHONE NUMBER]			[PHONE NUMBER]
[E-MAIL ADDRESS]			[E-MAIL ADDRESS]

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

17.5.  Jurisdiction
In case of 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 that the parties fail 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 Right(s) or Foreground IP(s), such dispute shall be subject to the exclusive jurisdiction of the Osaka District Court as the court of first instance. 
 
17.6.  Export Controls 
In transferring goods and/or technologies under this Agreement, each of the parties shall observe applicable export control laws and regulations.  If required by the applicable export control laws and regulations, each party shall obtain the approval necessary for the export of the goods and/or technologies.

17.6.1.   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 because of its dangerous nature are identified in the course of the Collaborative Research, such matter shall be brought immediately to the attention of the appropriate officials for consultation.

17.7.  Force Majeure 
Neither party shall be responsible to the other party 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. 　 The party to whom such a event arose shall notify the other party in writing immediately of the occurrence of the 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. 

17.8.  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.  Waiver of rights for any breach of any provision herein shall not be deemed as a waiver of its rights to the continuous breach of such provision.

17.9. Severability
If any provision of this Agreement should be held invalid or unenforceable, the remaining provisions shall be unaffected and shall remain in full force and effect, to the extent consistent with the intent of the ｐarties as evidenced by this Agreement as a whole.

17.10.  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.

17.11.  Anti-Social Group
Both parties represent and warrant neither parties nor any Company’s Affiliates, including their representatives, officers, and those who substantially control management(i) are or have been classified as an Anti-Social Group or (ii) have, or has had, any  relations with Anti-Social Group.“Anti-Social Group” means (a) an organized crime group, (b) thier members or former members, (c) quasi-members of an organized crime group, (d) a related company of an organized crime group or (e) a member of any other criminal force similar or analogous to any of the foregoing in any jurisdiction, in this article.

17.12.  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 have duly executed this Agreement as of the date set forth above as the Effective Date.


The University of Osaka                   　　　　　[COMPANY　NAME]


By:                                                                     By:
Title:                                                                  Title:
Date:                                                                  Date:
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Schedule I	Researcher(s) and role sharing 

UOsaka (The University of Osaka)
1. (Name) 　　　　　　　　　　　　　　 *Principal Researcher 
    	(Affiliated Organization and Post)  
    	 (Role in Research)
1. (Name)
(Affiliated Organization and Post)
	(Role in Research)
     3.


    * Research Adjunct
	(Name)
	(Affiliated Organization and Post)
	(Role in Research)

Company
1. (Name)                                                            *Principal Researcher
(Department and Post)
	(Role in Research)
1. (Name)
(Department and Post)
(Role in Research)



     * Research Adjunct
	(Name)
	(Department)
	(Role in Research)

Schedule II	Research Expenses (including the amount of any consumption tax and local consumption tax under Japanese tax laws and regulations)

Direct Expenses

Academic Contribution Fee

Research Fees


Expense for UIC Activity Promotion

Total


Schedule III	Place of Performance of the Collaborative Research  /
Equipment and Facilities Provided the Collaborative Research 

The University of Osaka
[bookmark: _Hlk106717355]  Research Place:
Equipment (if any)
Name, Location, etc.



Company
Research Place:
Equipment (if any)
	Name, Location, etc.




Schedule IV	Research Materials

The University of Osaka 1.  Kind, Quantity etc.
 2.  

Company
1. Kind, Quantity etc.
1. 

