	NON-DISCLOSURE AGREEMENT	

This non-disclosure agreement (“Agreement”) is entered into as of [  ], [  ] (“Effective Date”) by and between The University of Osaka, a national university corporation, having its principal office at 1-1 Yamadaoka, Suita, Osaka, Japan (“UOsaka”) and ___________, a [(country or state)] corporation, having its principal place of business at ___________  (“Company”).	Comment by 大阪大学 共創機構 KM: The full legal name of each party shall be used in identifying the parties to this Agreement. For the university, the name shall be “The University of Osaka,” and the names of faculties, departments, or divisions need not be included.
Please delete this note upon execution. 

RECITALS
WHEREAS, UOsaka and Company wish to exchange certain information pertaining to ____________.
WHEREAS, UOsaka and Company wish to exchange the information for the sole purpose of ___________ (the “Purpose”) and each party regards certain parts of the information it possesses to be secret and desires to protect those parts from unauthorized disclosure or use (such secret parts as further defined herein shall hereafter collectively be referred to as “Confidential Information”).	Comment by 大阪大学 共創機構 KM: [Purpose]
This Agreement is intended for the disclosure and use of information in connection with discussions regarding whether to conduct collaborative research, sponsored research, licensing, or similar arrangements, and does not contemplate the actual conduct of such activities.
The purpose should be defined clearly and limited to the evaluation of the possibility of such activities 
(e.g., “consideration of the possibility of collaborative research on ****,” “consideration of the possibility of sponsored research on ****,” or “consideration of the possibility of licensing of ****”, 
where “**** ” should be replaced with the relevant technology or research theme), 
and should not be described in a manner that implies actual research or development activities
 (e.g., “research and development on ****” or “experiments on ****”).
If the parties proceed to conduct collaborative research activities, a separate collaborative research agreement should be considered instead of this Agreement.
Please delete this note upon execution.
WHEREAS, UOsaka and Company are willing to disclose Confidential Information (as “Discloser”) and receive Confidential Information (as “Recipient”) on the terms and conditions set forth herein.
NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein, the parties hereto agree as follows:

1. The term Confidential Information shall mean any information and data of a confidential nature disclosed pursuant to this Agreement, including but not limited to proprietary, technical or developmental information, marketing, sales, operations, performance, cost, know-how, business and process information, computer programming techniques, and all materials, documents, electronic data, and other media containing or disclosing such information and techniques.

2. All Confidential Information disclosed pursuant to this Agreement:
(a) shall, if in written form, be marked “Confidential” or “Proprietary” by Discloser before being disclosed to Recipient. In the event that Confidential Information is disclosed orally or visually, Discloser shall expressly indicate at the time of disclosure that such information is confidential and shall, within thirty (30) days after such disclosure, confirm it in written form, and such written confirmation shall be marked “Confidential” or “Proprietary”. 
(b) shall not be distributed, disclosed or disseminated in any way or form by Recipient to anyone except its own directors, officers, employees, students and agents who have a reasonable need to know such Confidential Information for the Purpose and are bound by confidentiality obligations. Each party shall ensure that its directors, officers, employees and agents are subject to confidentiality obligations equivalent to those set forth in this Agreement. In addition, when Recipient discloses Confidential Information to its students who are not in an employment relationship with Recipient, Recipient shall provide appropriate education and guidance  so that they comply with the confidentiality obligations set forth in this Agreement.
(c) shall be treated by Recipient with the same degree of care to avoid disclosure to any third party as is used with respect to Recipient’s own information of like importance which is to be kept secret;
(d) shall not be used by Recipient for any purpose other than the Purpose, without the express prior written permission of Discloser;
(e) shall not be duplicated or copied in any manner without the express prior written permission of Discloser; 
(f) shall remain the property of Discloser and shall be returned to Discloser (along with all copies thereof) or destroyed at Discloser’s discretion, within thirty (30) days after the termination or expiration of this Agreement, or thirty (30) days from receipt by Recipient of a written request from Discloser setting forth the Confidential Information to be returned or destroyed, whichever comes earlier. 

3. The obligations of Section 2 shall not apply, however, to any information which:
(a) is already in the public domain at the time of disclosure or becomes available to the public through no breach of this Agreement by Recipient;
(b) was in Recipient’s possession prior to receipt from Discloser as proven by its written records;
(c) was received by Recipient independently from a third party free to disclose such information to Recipient as proven by its written records;
(d) is subsequently independently developed by Recipient as proven by its written records; or
(e) is approved for release by Discloser in writing.

4. Recipient may disclose Confidential Information to the extent required by governmental agency or any applicable laws and regulations. In such case, the Recipient that is compelled to disclose Confidential Information shall notify Discloser before the disclosure and make all reasonable efforts to protect its Confidential Information to the extent legally permissible.

5. Discloser represents and warrants that Discloser possesses all necessary powers, rights and authority to lawfully make any disclosure subject to this Agreement. No other representations or warranties are made by either party under this Agreement. Any information exchanged under this Agreement is provided “as is” without any representation or warranty as to its accuracy, completeness, or usefulness.

6. If the parties agree, as a result of the evaluation conducted under this Agreement, to pursue any activity such as collaborative research, sponsored research, or other research collaboration, the parties shall enter into a separate agreement setting forth the terms and conditions governing such activity.

7. In the event that either party incurs damages due to a breach of this Agreement by the other party, the non-breaching party may claim compensation for such damages from the breaching party. The damages subject to compensation shall be limited to direct damages actually incurred, and shall include reasonable costs and expenses, including attorneys’ fees, incurred in connection with such damages. If any person to whom a party has disclosed Confidential Information breaches this Agreement, the party shall be liable for such breach.

8. The parties acknowledge that a breach of any provision of this Agreement may cause irreparable harm to the other party and that damages alone may not be an adequate remedy for breach of this Agreement. In addition to the claim for all other remedies available at law or in equity including monetary damages set forth in the preceding paragraph and notwithstanding anything to the contrary herein, the non-breaching party shall be entitled to seek injunctive or other equitable relief before the courts of any competent jurisdiction as remedies for any such breach.

9. Recipient shall have no obligation to enter into any further agreement with Discloser. It is understood that no patent, copyright, trademark or other proprietary right or license is granted by this Agreement. The disclosure of Confidential Information and materials that may accompany such disclosure shall not result in any obligation to grant Recipient rights therein.

10. 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. Neither party shall use, or cause any third party to use, any information, goods or technologies, or any copies, reproductions or derivatives thereof, obtained under this Agreement, directly or indirectly in connection with the design, development, manufacture, or acquisition of nuclear weapons, chemical weapons, biological weapons, delivery systems for any such weapons, or any other weapons, dual-use goods or items with potential military applications. For the avoidance of doubt, the prohibitions set forth in this Section shall apply regardless of whether there are any requirements or justifications related to national security or foreign relations.

11. This Agreement shall be effective as of the Effective Date. This Agreement shall be terminated or expired when the Purpose has been achieved or on [  ], whichever is earlier. Termination or expiration of this Agreement shall not affect any rights or obligations accrued prior to such termination or expiration. The provisions of Sections 2 through 4, and the first sentence of Section 5 shall survive for three (3) years following termination or expiration; Section 12 shall survive for five (5) years following termination or expiration.

12. Either party shall inform the other party of any improvement made to the Confidential Information of the other party and/or any new inventions, databases, computer programs, designs, layout designs of integrated circuits, plant varieties, know-how (collectively, the “Invention”)  or discovery that could not have been made but for the use of the Confidential Information of the other party, whether patentable or not, and the parties agree to enter into good faith negotiations with each other to determine the ownership rights to such improvement, Invention or discovery. 
13. Neither party shall assign or transfer its status or any of its rights or obligations under this Agreement to any third party without the prior written consent of the other party.

14. This Agreement represents the entire understanding and agreement of the parties, and supersedes all prior communications, agreements and understandings relating to the subject matter hereof. The provisions of this Agreement may not be modified, amended nor waived, except by a written instrument duly executed by both parties. This Agreement shall be governed and construed, in all respects, by the laws of Japan without reference to principles of conflict of laws. All disputes between the parties in connection with this Agreement shall first be discussed in good faith between the parties in order to try to find an amicable solution. If no solution can be found to settle the dispute within forty (40) days after either party gives notice to the other party, then the dispute shall be finally settled by arbitration in accordance with the Commercial Arbitration Rules of the Japan Commercial Arbitration Association. The place of the arbitration shall be Osaka, Japan.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives on the dates specified below:

The University of Osaka 

By:                                         
Name:                                       
Title:                                       
Date:                                       

[          ]

By:                                         
Name:                                       
Title:                                        
Date:                                        
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