University-Industry Cooperative Research and Development Agreement Form

(Standard Form)

UNIVERSITY-INDUSTRY

COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT
The University-Industry Cooperative Research and Development Agreement (hereinafter referred to as the “Agreement”) is made and entered into by and between National University Corporation ********* University (hereinafter referred to as the “University”) and [    Insert the Name of the Industry Collaborator   ] (hereinafter referred to as the “Collaborator”) based on the basis of mutual respect and reciprocity such principle of equal footing of which is fully integrated incorporated into the present collaborative research project, as elaborated in the following provisions.
Section 1.
Definitions
1.1
Te terms sued in the Agreement shall have the meaning as assigned to such terms below:
(1)
The term “Research Result” refers technical achievement, including but not limited to creation of invention, device, design, copyrighted work and know-how, relating to the goal of the collaborative research project (hereinafter referred to as the “Project”) as described in Section 2 hereof and defined as conceived result in the Research Report, developed under the Agreement.
(2)
The term “Intellectual Property Right” or “IPR” refers to:
(a)
utility patent rights, utility model rights, design patent rights, trademark rights, circuitry design rights of semiconductor chips for semiconductor integrated circuit, breeder’s rights under the Plant Patent and Plant Variety Protection Law and the rights to register the above-mentioned rights which may be granted in Japan and the rights equivalent or similar to the above-mentioned rights granted in the foreign jurisdictions;
(b)
right to copyrighted work of computer program and copyrighted work of database under the Copyright Law of Japan (hereinafter referred to as the “Software Programs”) and the rights equivalent or similar to the above-mentioned copyright granted in the foreign jurisdictions; and
(c)
interest in the information which may be kept in confidence and contains proprietary value, as specifically so designated by the University and the Collaborator through consultation (hereinafter referred to as the “Know-How”).
1.2
The term “Invention” as used in the Agreement refers to, in case of the subject matter patentable and protected under the utility patent rights, invention, in case of the subject matter protected under utility model rights, device, in case of the subject matters protected under design patent rights, trademark rights, circuitry designs rights of semiconductor chips and protected under copyright as the Software Programs, created work, in case of the subject matters protected under breeder’s right, breed plant and, in case of the subject matters protected as the Know-How, conception of know-how.
1.3
The term “Exploit” or “Exploitation” as used in the Agreement, in the context of the Intellectual Property Rights or the license thereof, acts defined in Article 2, Paragraph 3 of the Patent Law of Japan, acts defined in Article 2, Paragraph 3 of the Utility Model Law of Japan, acts defined in Article 2, Paragraph 3 of the Design Law of Japan, acts defined in Article 3, Paragraph 3 of the Trademark Law of Japan, acts defined in Article 2, Paragraph 3 of the Law concerning Circuitry Designs for Semiconductor Integrated Circuit of Japan, acts defined in Article 2, Paragraph 5 of the Plant Patent and Plant Variety Protection Law of Japan, acts defined in Article 2, Paragraph 1, Items 15 and 19 of the Copyright Law of Japan and exploitation of the Know-How.
1.4
The term “Principal Investigator” as used in the Agreement refers to a person working for the University or the Collaborator and engaging in the Project and whose name is listed in Appendix 1 to the Agreement and a person who falls in the definitions in Section 4, Paragraph 3 of the Agreement.  Also the term “Project Member” refers to a person who cooperatively participates in the Project other than those listed in Appendix 1 to the Agreement or defined in Section 4, Paragraph 3 of the Agreement.
1.5
The term “Designated Technology Licensing Office” or “Designated TLO” as used in the Agreement refers to a certain organization so designated by the University and which is expected to grant, assign or otherwise disposed of the right of Exploitation of the Intellectual Property Rights jointly owned by the University and the Collaborator or owned solely by the University within the research results under the Project Property Rights in accordance with the provisions in the following Items but not Exploit them by itself:
(1)
To grant a license of Exploitation to a party other than the University after being transferred and granted the sole and exclusive license without retention of right by licensor under the Registered Sole and Exclusive License System (senyou jisshi ken) as defined in Article 98, Paragraph1, Item 2 of the Patent Law of Japan (herein after referred to as the “Registered Sole and Exclusive License”) and other non-registered license (tsujo jisshi ken); or
(2)
To grant a license of Exploitation, assign or otherwise dispose of all or any part of share in the Intellectual Property Rights owned by the University, once all or any part of share in the Intellectual Property Rights is assigned to it as a holder of rights and successor in interest of the rights, duties and obligation from the University of the Intellectual Property Rights as prescribed in the Agreement.
Section 2.
Theme of Collaborative Research Project
The University and the Collaborator shall carry out the following collaborative research project:
	(1)
Theme of Research
(2)
Goal(s) of Research
(3)
Description of Research
(4)
Activities to be Allocated between Parties (see Appendix 1)
(5)
Research Milestones
(6)
Research Location
(7)
Others
	


Section 3.
Research Period and Completion of Research
3.1
The research period of the Project shall be from [________ __, 20__] to [_________ __, 20__] (hereinafter referred to as the “Research Period”).
3.2
Upon the expiration of the Research Period ad defined in the immediately preceding Paragraph, or even before such expiration, once the University and the Collaborator determine that the Project has been completed, the Project shall be deemed to be completed.
Section 4.
Staff Engaged in Collaborative Research Project
4.1
The University and the Collaborator shall nominate the persons listed in Appendix 1 to the Project as research investigators, respectively.
4.2
The University shall admit the staff of the Collaborator who will engage in the Project at the Research Location in the University as industry or private-sector research investigators from research investigators of the Collaborator.
4.3
If the University or the Collaborator intends to nominate a new member working for the University or the Collaborator to participate in the Project as a research investigator, the University or the Collaborator shall notify in writing to the other party in advance and obtain a written consent of the other party.
Section 5.
Preparation of Research Report
The University and the Collaborator shall mutually cooperate to prepare the research report describing the Research Result attained during the Research Period within thirty (30) days from the date following the completion date of the Project.
	<Sample of Contents of Research Report>
(1)
Theme of Research
(2)
Summary of Research Result
(3)
Prospective Commercialization Opportunity of Research Result
(4)
Actual Expenditure of Research Budget

	


Section 6.
Designation of Know-How
6.1
The University and the Collaborator shall promptly designate the information which shall fall within the category of know-how in the Research Result disclosed in the Research Report through mutual consultation.
6.2
While designating the Know-How, the period fro which it shall be kept in confidence shall be specified.
6.3
The confidentiality period of Know-how under the immediately preceding Paragraph shall be determined by the University and the Collaborator through mutual consultation and it shall be three (3) years from the date following the completion date of the Project in principle, provided, however, that, the University and the Collaborator consultation may extend or abridge the confidentiality period as necessary.
Section 7.
Research Funding
The University and the Collaborator shall respectively bear and provide the direct costs, overhead expenses (Expenses for University-Industry Collaborative Activity) and the research fee set forth in Appendix 2 hereto (hereinafter referred to as the “Research Funding”).
Section 8.
Contribution of Research Funding
8.1
The Collaborator shall provide the Research Funding owed by the Collaborator as provided for in Appendix 2 hereto by the due date specified in the invoice issued by the University against delivery of the invoice from the University.
8.2
If the Collaborator fails to provide the Research Funding by the specified due date as set forth in the immediately preceding Paragraph, the Contributor shall be liable for late charges calculated per diem at 5% par annum from the date following the due date to the date on which such amount is paid in full.
Section 9.
Accounting
The University shall be responsible for keeping accounting books and records of the Research Funding provided for in the immediately preceding Section.  The Collaborator may request the University to access and inspect the accounting books and records relating to the Agreement.  If the Collaborator requests the access to and inspection of accounting books and records to the University relating to the Agreement, the University must honor such request.
Section 10.
Ownership of Capital Equipment Acquired by Research Funding
The title to the capital equipment and other items acquired by the Research Funding and listed in Appendix 2 hereto shall vest in the University.
Section 11.
Provision of Access to Facility and Equipment
11.1
The University and the Collaborator shall provided to each other the access to the facility and equipment owned or managed by the University or the Collaborator as specified in Appendices 3 and 4 hereof for the Project.
11.2
The Collaborator shall make the equipment owned by the Collaborator and listed in Appendix 3 hereof to The University free of charge for the purse of use under the Project with consent of the Collaborator and the University and the Collaborator shall use such equipment jointly.  For the purpose of clarification, the University shall keep the equipment made available by the Collaborator with duty of care as a good faith manager (zenryo naru kanrisha no chu’i) during the period of time from the completion of installation to the time on which work to return such equipment to the Collaborator commences.
11.3
Costs and expenses necessary for delivering and installing the equipment referenced in the immediately preceding Paragraph shall be born by the Collaborator.
Section 12.
Termination of Research and Extension of Research Period
Upon the occurrence of natural disaster or other unavoidable events beyond the control of the parties during the course of the research, the University and the Collaborator may agree to suspend the Project and extend the research period through consultation.  In this case, neither the University nor the Collaborator shall be liable to each other.
Section 13.
Disposition of Research Funding upon Completion or Termination of Research
13.1
Upon the completion the Project or the termination of the Project pursuant to the immediately preceding Section, if amount of fund remains unused in the Research Funding (excluding research fee and overhead expenses (Expenses for University-Industry Collaborative Activity)) contributed pursuant to Section 8, Paragraph 1, hereof, the Collaborator may request the University to refund such unused amount.  The University must refund such amount at the request of the Collaborator.
13.2
If any possible shortfall of the Research Funding contributed by the University is anticipated due to the extension of research period, The University shall forthwith notify such anticipation to the Collaborator in writing accompanied with evidence or materials substantiate such anticipation.  In this case, the Collaborator shall, through consultation with the University, determine whether to make good a shortfall of the Research Funding on the part of the Collaborator.
13.3
Upon the completion or the termination of the Project, the University shall return the equipment made available by the Collaborator pursuant to Section 11, Paragraph 2, hereof, to the Collaborator “as is” in the conditions at the completion or termination of the Project.  In this case, costs and expenses necessary for removing and returning such equipment shall be born by the Collaborator.
Section 14.
Reporting of PR Applications
14.1
The University and the Collaborator shall promptly disclose and report to each other the Invention resulting from the Project during the course of the Project
14.2
If a Principal Investigator of either the University or the Collaborator solely makes the Invention arising from the Project, the Intellectual Property Rights to the said Invention shall be vest solely in the University or the Collaborator, as the case may be, and the University or the Collaborator may prosecute IPR applications or pursue other protections on its own behalf.  In this case, the University or the Collaborator shall obtain from the other party the confirmation to acknowledge that the said Invention has been made solely by the said Investigator before filing the IPR application for the Intellectual Property Right or the protection to the said Invention in advance.
14.3
If the Invention has been jointly made the Principal Investigator of the University and the Principal Investigator of the Collaborator resulting from the Project, the Intellectual property Right to the Invention shall be owned jointly by the University and the Collaborator in principle, and if the parties intend to file IPR application or other filings for protection with respect to the said Invention, the University and the Collaborator shall determine their respective share of ownership of the said Intellectual Property Rights through consultation and, pursuant to the Joint IPR Application Arrangement, defined below, to be executed separately, the University and the Collaborator joint shall jointly file the IPR application or other applications for protection, unless the University or the Collaborator acquires the said Intellectual Property Rights from the other party, in this case, the University or the Collaborator may file the IPR application or other applications for protection on its own behalf.
Section 15.
Foreign IPR Application
15.1
The immediately preceding Section shall apply to the case whereby the Intellectual Property Right (excluding Copyright and the Know-How) to the Invention is registered or filed or otherwise IPR application is sought in a foreign country (hereinafter referred to as the “Foreign IPR Application”).
15.2
The University and the Collaborator shall discuss the appropriateness, necessity, the country in which the IPR application shall be filed or other relevant matters with respect to the joint filing of the Foreign IPR Application for the joint Invention under Paragraph 3, the immediately preceding Section through mutual consultation.
Section 16.
Grant of Exclusive license
16.1
If the Intellectual Property Right solely vests in the University pursuant to Section 14, Paragraph 2, hereof and the Collaborator or a person designated by the Collaborator offers to obtain license from the University on exclusive basis, the University may grant the license under the said Intellectual Property Rights to the Collaborator or a person designated by the Collaborator on exclusive basis, unless conflicting license has been granted, and in this case, the period and the terms and conditions of such license shall be determined through consultation with the Collaborator or a person designated by the Collaborator.
16.2
If the Collaborator or the person designated by the Collaborator requests to amend the period and the terms and conditions of the license granted pursuant to the immediately preceding Paragraph to the University, the University shall amend the period and terms and conditions through consultation with the Collaborator or the person designated by the Collaborator.
Section 17.
Grant of License to a Third Party
In case that the University granted the license to the Collaborator or the person designated by the Collaborator on exclusive basis pursuant to the immediately preceding Section, if the Collaborator or the person designated by the Collaborator fails to practice such license of the said Intellectual Property Rights, although reasonable period of time elapses after the commencement of the prescribed period, the University may grant the license to use the said Intellectual Property Rights to a person other than the Collaborator and a person designated by the Collaborator the Collaborator or the person designated by the Collaborator after giving an opportunity to be heard option to the Collaborator the Collaborator or the person designated by the Collaborator.  The terms and conditions to practice the license in a reasonable period of time as referenced in this Section shall be deemed to be included in the terms and conditions of granted license in Paragraph 1 of the immediately preceding Section.
Section 18.
Transfer; First Refusal Right
If the University or the Collaborator contemplates to assign the Intellectual Property Rights to the Invention resulting from the Project and owned solely by it or grant the Registered Sole and Exclusive License or other exclusive licenses with respect to the Intellectual Property Right owned solely by it, the University or the Collaborator, as the case may be, shall notify in advance to the other party in writing and if the other party desires to be assigned or granted the Registered Non-Exclusive License or other exclusive licenses, the University and the Collaborator shall discuss the possibility, terms and conditions and other relevant matters of grant of the license with the other party.
Section 19.
Grant of Non-Registered License
If the Collaborator or a person designated by the Collaborator requests the University to grant a non-registered license to the Intellectual Property Rights which vested in solely in the University pursuant to Section 14, Paragraph 2, hereof, The University shall grant such non-registered license to the Collaborator or a person designated by the Collaborator and the Collaborator or the person designated by the Collaborator, as the case may be, pay royalty to the University pursuant to the license agreement to be executed with the University through consultation.
Section 20.
Joint IPR Application Arrangement
20.1
While the University and the Collaborator executes the Joint IPR Application Arrangement pursuant to Section 14, Paragraph 3, hereof, the Collaborator shall choose one optional arrangement listed Items (a) to (d) below, provided, however, that the University and the Collaborator shall agree upon the specific terms and conditions of the assignment, license grant or other dispositions through separate consultation:
(a)
Assignment:  The University agrees to assign its share of ownership to the Collaborator or the person designated by the Collaborator for consideration;
(b)
Exclusivity:  The University agrees to grant the Registered Non-Exclusive License, or the non-registered exclusive license or the non-registered exclusive license with sublicense right with respect to its share of ownership to the Collaborator or the person designated by the Collaborator for consideration.  In this case, the costs and expenses incurred by the University, if any, for filing IPR application or other application for protection of the Invention jointly owned by the University and the Collaborator shall be reimbursed by the Collaborator or the person designated by the Collaborator for whom such license has been registered and/or granted.
(c)
Non-Exclusivity - Alternative I:  The Collaborator undertakes to pay royalty, if a license to use the Invention is granted to the Collaborator on non-exclusive basis, the Invention benefits or is expected to benefit the business of the Collaborator, the Collaborator.  In this case, the costs and expenses for filing the IPR application of or other applications for protection for the Invention jointly owned by the University and the Collaborator shall be disbursed by the Collaborator and the Collaborator may recoup the University’s share of costs and expenses for IPR application and other application for protection from the payment of royalty.
(d)
Non-Exclusivity - Alternative II:  The University and the Collaborator agree to grant a license to use the Invention on non-exclusive basis free of royalty each other.  Provided, that, the Collaborator must consent without reservation that the University may assign its share of ownership or grant non-registered license to a third party or the University or entity incubated by the University or its staff to commercialize such Invention.  In this case, the costs and expenses for filing the IPR application of or other applications for protection for the Invention jointly owned by the University and the Collaborator shall be born by the University and the Collaborator in proportion to their share.
20.2
Stipulation corresponding to Items (a) to (d) below shall be incorporated in the Joint IPR Application Arrangement referenced in Section 14, Paragraph 3, hereof.  For the avoidance of doubt, the term “third party” as used in this paragraph shall not include the person designated by the Collaborator in Items (a) and (b) of the immediately preceding Paragraph and a third party or the University or entity incubated by the University or its staff to commercialize such Invention in Item (d) of the immediately preceding Paragraph.
(a)
If the University and the Collaborator intends to assign or pledge its share of ownership of the Intellectual Property Rights to a third party, the University or the Collaborator, as the case may be, notify in advance its intention to the other party in writing and obtain written consent of the other party.
(b)
If the University or the Collaborator intends to abandon its share of ownership of the Intellectual Property Rights, the University or the Collaborator, as the case may be, notify its intention to the other party in writing.
(c)
If the University or the Collaborator intends to grant a non-registered license under its share of ownership of the Intellectual Property Rights to a third party, the University or the Collaborator, as the case may be, notify in advance its intention to the other party in writing and obtain written consent of the other party.
(d)
The University and the Collaborator shall allocate the royalty collected from a third party in proportion to their shares of the University and the Collaborator.
Section 21.
Exchange of Information
21.1
The University and the Collaborator shall furnish and disclose the information and materials necessary for conducting the Project each other free of charge, except for the information about which the University or the Collaborator owes confidentiality obligation pursuant to the agreement with a third party and the information about the Invention for which the University or the Collaborator files the IPR application on its own behalf, or the University, the Collaborator or a third party have jointly filed the IPR Application prior to the date of the commencement of the Project but not yet made public by such date.
21.2
Upon the request of the other party or after the completion or termination of the Project, the University or the Collaborator shall return the materials furnished by the other party to the other party.
Section 22.
Confidentiality
22.1
The University and the Collaborator shall keep any and all technical or business information which may be furnished or disclosed by the other party or come to notice of the University or the Collaborator during the course of the Project in confidence by indicating them as proprietary/confidential information (hereinafter referred to as the “Confidential Information”) and keep them appropriately by safekeeping in the lockable safes or otherwise and shall not disclose or allow access to such information to anyone other than the Principal Investigator, the Project Members or restricted number of officers and employees who have the need to know the said information for the purpose of performing its tasks under the Project (hereinafter referred to as collectively the “Representatives”).  In addition, the University and the Collaborator shall secure the Representatives to owe the confidentiality obligation to keep the Confidential Information furnished or disclosed by the other party in confidence even after leaving its duty or termination of employment by the Representatives.  Confidential Information does not include:
(a)
Information which can be proven to have been in possession of the disclosed party prior to the disclosure or the time on which the Confidential Information comes to its notice;
(b)
Information which at the time of disclosure or the time on which the Confidential Information came to notice of the disclosed party is already in the public domain;
(c)
Information which after disclosure or the time on which the Confidential Information came to notice of the disclosed party becomes part of the public domain through no fault of the disclosed party;
(d)
Information which can be proven to have been lawfully obtained from a third party who has an authority to disclose such information;
(e)
Information which can be proven to have been developed or acquired independently from the information furnished by the other party; and
(f)
Information whose disclosure is authorized by the other party by written consent of the other party.

22.2
Neither the University nor the Collaborator use the Confidential Information which is furnished or disclosed by the other party or which comes to notice of the University or the Collaborator and of technical or business nature in any respect for the purpose other than the authorized purpose under the Project without obtaining written consent of the other party in advance.
22.3
The confidential obligation set forth in the preceding two (2) Paragraphs takes effect concurrently with the commencement of the Project and shall survive the completion or termination of the Project for three (3) years thereafter, provided, however, that the University and the Collaborator may extend or shorten such period through mutual consultation.
Section 23.
Delegation of Business to Designated TLO
23.1
If the University directs to the Collaborator that the University intends to delegate to the Designated Technology Licensing Office business relating to the Intellectual Property Rights in case of Paragraph 2 or 3 of Section 14 hereof and which falls in one of the following Items, the Collaborator agrees to follow such direction.  In this case, the Collaborator shall agree in writing to execute an agreement with the Designated TLO acting as an agent for the University, if the Collaborator desires to be granted the Registered Sole and Exclusive License and other exclusive license or non-registered license or other non-exclusive license from the University, or to be assigned any part or all of the share of ownership of the University, after consultation with the University:
(a)
If the Collaborator desires to be assigned the share of ownership of the University to the Intellectual Property Rights for consideration;
(b)
If the Collaborator desires to be granted an exclusive license under the share of ownership of the University to the Intellectual Property Rights;
(c)
If a third party desires to be granted a sublicense to use the Intellectual Property Rights; or
(d)
If a third party desires to be [further] assigned the share of ownership of the University to the Intellectual Property Rights for consideration.
23.2
The Collaborator consents in advance that, if the University assigns its share of ownership to the Intellectual Property Rights in case of Paragraph 2 or 3 of Section 14 hereof, the University may assign, transfer and delegate the rights, duties and obligation as a party to the Agreement with respect to the Intellectual Property Rights to the Designated TLO in place of the University.  In this case, the University shall cause the Designated TLO to enforce and discharge the rights, duties and obligations otherwise held or owed by the University under the Agreement as a party to the Agreement.
23.3
The University shall secure the Designated TLO acting on behalf of the University to be obligated to comply with confidentiality obligation no less restrictive than that of the Agreement, in case that the University intends to disclose or furnish to the Designated TLO the Confidential Information or Research Result.
Section 24.
Treatment of Research Results
24.1
The University and the Collaborator may disclose, announce or publicize the Research Result resulting from the Project after one (1) year elapses computing from the day following the completion of the Project completion, subject always to the confidentiality obligation of the Confidential Information as set forth in Section 22 hereof (hereinafter referred to as the “Research Result Publication”).  Provided, however, that, paying due attention of academic mission to make the Research Result Publication of the University, the University may accelerates the restricted period of the publication with consent of the other party.  For the avoidance of doubt, neither the University nor the Collaborator shall disclose the Know-How without consent of the other party.
24.2
In case of the immediately preceding Paragraph, the University or the Collaborator wishing to make the Research Result Publication (hereinafter referred to as the “Publishing Party”) shall transmit the proposed Research Result Publication in writing to the other party (hereinafter referred to as the “Reviewing Party”) at least sixty (60) days prior to the intended day of such publication.  For clarification, the Publishing Party may, with written consent of the other party in advance, disclose that the result is resulting from the activities under the Project.
24.3
If the Reviewing Party receives the transmittal of the proposed publication set forth in the immediately preceding Paragraph from Publishing Party and the Reviewing Party determines that, in light of the Research Result Publication as proposed in the transmittal pursuant to the immediately preceding Paragraph, it might adversely affect the expected future interests of the parties, within ten (10) days from the receipt of such transmittal, the Reviewing Party shall demand in writing to the Publishing Party that certain amendment shall be made to the technical information disclosed or publicized and the Publishing Party shall fully consult with the other party.  The Publishing Party shall not disclose or publicize the part of the proposed Research Result Publication to which concern to adversely affect the expected future interests of the parties has been raised without consent of the other party, which consent shall not be unreasonably withheld by the Reviewing Party.
24.4
The restricted period during which a proposed publication shall be submitted pursuant to Paragraph 2 hereof shall be for three (3) years computing from the day following the completion of the Project completion, unless the University and the Collaborator extent or shorten such period through consultation.
24.5
The University and the Collaborator shall determine how to manage and dispose the tangibles resulting from of the Project through consultation.
Section 25.
Involvement and Assistance of Project Members
25.1
If any of the University or the Collaborator determines that involvement or assistance of a person other than the Principal Investigator is necessary for conducting the Project, the University or the Collaborator, as the case may be, may admit such person other than the Principal Investigator as a new Project Member for the Project with consent of the other party.
25.2
While admitting the new Project Member other than the Principal Investigator, the University or the Collaborator who request the consent of the other party to admit the new Project Member other than the said Principal Investigator (hereinafter referred to as the “Admitting Party”) shall cause the new Project Member to comply with the terms and conditions of the Agreement.
25.3
The Admitting Party shall promulgate the separate internal regulations to secure the new Project Member to comply with the terms and conditions of the Agreement and, if the new Project Member causes damage to the other party, the other party may demand the compensation for damage to the said Project Members based on such regulations.
25.4
If the Project Members makes the Invention resulting from the Project, Section 14 shall mutatis mutandis apply.
Section 26.
Termination of Agreement
26.1
If the Collaborator fails to provide the Research Funding by the specified due date, the University may terminate the Agreement.
26.2
If any of the following events occurs on the part of the University or the Collaborator and non-defaulting party demands to remedy such default by providing reasonable period of cure to the faulting party but the defaulting party fails to remedy such default within the specified period of time, the non-defaulting party may terminate the Agreement:
(a)
If the other party commits illegitimate action or inappropriate conduct during the course of the performance of the Agreement; or
(b)
If the other party breaches the Agreement.
26.3
Upon the occurrence of any one of the following events on the part of the University or the Collaborator, the non-defaulting party may terminate the Agreement without delivering notice of cure to the other party:
(a)
If petition for the commencement of Bankruptcy proceedings, Civil Rehabilitation proceeding, Corporate Reorganization proceeding, Special Liquidation proceeding is filed by or against the other party;
(b)
If the other party is disqualified from banking transaction by the order delivered by clearing house or becomes unable to pay its debt when due in general; or
(c)
If the other party suffers prejudgment attachment order or its assets is seized by the tax authority due to the arrearage of obligation to pay tax, levy or assessment.
Section 27.
Liability for Damage
If the University or the Collaborator inflicts damage to the other party due to the events set forth in the immediately preceding Section or willful misconduct or act of gross negligence of the University, the Collaborator, the Principal Investigator or the Project Members, the University or the Collaborator shall compensate for such damage.
Section 28.
Duration of Agreement
28.1
The Agreement shall continue in full force and effect during the term of period defined in Section 3 hereof.
28.2
Sections 5, 6, 13 to 25, 27 and 30 shall survive the termination or expiration of the Agreement, unless and until the subject matter prescribed in the said provision become irrelevant in its entirety.
Section 29.
Matters Not Specifically Provided For Herein; Consolation
Matters not specifically provided for in the Agreement shall be determined by the University and the Collaborator through mutual consultation as necessary.
Section 30.
Jurisdiction
Any and all controversies arising from the Agreement shall be adjudicated before the Tokyo District Court.
IN WITNESS WHEREOF, the University and the Collaborator have duly executed this Agreement by printing their names and affixing their corporate seals in triplicate, with each party retaining one original.

[__________ __, 20__]
For the University:

National University Corporation ********* University
[_____________________________]
**********************, Japan
[Insert the Name of Authorized Superior Staff
to Whom the Principal Investigator of the Project
Reports]

[Insert the Title of Superior Staff]
For the Collaborator:

[  Insert the Full Name of Collaborator   ]
[  Insert the Street Address of the Collaborator  ]
[                                       ]

[  Insert the Name of Representative ]
[  Insert the Title of Representative ]
Exhibit
Optional Clauses
[Insert the following clauses into the Agreement as necessary]
Section __
Convocation of Progress Report Meeting
__.1
The University and the Collaborator shall be jointly responsible for the management of the Project.
__.2
Through the duration of the Project, the University and the Collaborator shall periodically prepare the Progress Report under supervision of each other and convene the Progress Report Meeting, and report the progress of the Project at the meeting and consult each other about its future development.  For the avoidance of doubt, in addition to the periodically convened meetings, the University and the Collaborator may request to convene the Progress Report Meeting through mutual consultation and as necessary.
<If the Project is contemplated in the Agreement to be conducted for multiple years, the following provision may be inserted.>
__.3
The University and the Collaborator shall mutually cooperate to prepare the Year End Research Report within [______ (__)] days from the end of the preceding year and convene the Report Meeting, and discuss how to proceed with the Project for the then current year and thereafter and other agenda.
	<Sample Contents of Progress Report>
(1)
Theme of Research
(2)
Currently Attained Result(s)
(3)
Further Challenges and Future Schedule
(4)
Special Remarks
<Sample Contents of Year End Research Report>
In addition to the matters to be reported in the Progress Report, actual expenditure from the budget or the prospective commercialization opportunities of the Research Results may be included as necessary.


Appendix 1
(Matters relating to Sections 1, 4 and 22)
	Party
	Name
	Division & Title
	Duties in the Project

	University
	
	
	

	Collaborator
	
	
	


(Note)
In case of the University side, place the mark “*” before the name and in case of industry partner the mark “○” before the name to indicate the Principal Investigator.
Appendix 2
(Matters relating to Sections 7, 8, and 10)
	Category
	University
	Collaborator

	Direct Costs
	\_______________
	\_________________

	Overhead expenses (Expenses for University-Industry Collaborative Activity)
	
	\________________

	Research Fee
	
	\_______________
(\__________ x Number of Persons) 

	Sum Total
	\________________
	\________________

(including consumption tax and local consumption tax in the amount of \_____________)



(Note 1)
If a party intends to file tax credit under the Joint Research/Study Promotion Tax Credit Program, the party is required to enter the breakdowns of such direct costs in the above table.
(Note 2)
Overhead expenses (Expenses for University-Industry Collaborative Activity) shall be estimated and assessed 10% of the direct costs in principle.
(Note 3)
The Amount of Research Fee in \210,000 shall be payable semi-annually in lump sum and shall no be deducted if research period is less than 6 months.
Appendix 3
(Matters relating to Section11)
Facility and Capital Equipment Made Available by the University
for the Collaborative Research Project
	Owner
	Name of Facility
	Equipment

	
	
	Name
	Make
	Unit

	University
	
	
	
	

	Collaborator
	
	
	
	


Appendix 4
(Matters relating to Section11)
Facility and Capital Equipment Made Available by the Collaborator for the Collaborative Research Project
	Owner
	Name of Facility
	Equipment

	
	
	Name
	Make
	Unit

	Collaborator
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