  Collaborative Research Agreement 
(Provisional)

This Collaborative Research Agreement (“Agreement”), effective as of [Month][Day], [Year] (“Effective Date”), is made by and between National University Corporation Tokyo University of Agriculture and Technology (“TUAT”) at 3-8-1 Harumi-cho, Fuchu, Tokyo 183-8538, Japan, and [name of company] (“Company”), having its principal place of business at [address]. 

TUAT and Company are hereinafter also referred to individually as “Party” and collectively as “Parties.”

WHEREAS, TUAT and Company desire to conduct certain research work (hereinafter “Collaborative Research”), and are willing to have certain employees and researchers collaborate to conduct such research;

WHEREAS, the conduct of the Collaborative Research is consistent with the educational, academic and research objectives of TUAT;
NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained, TUAT and Company agree as follows:
Article 1. Definitions

For the purpose of this Agreement, the following terms are defined as follows:
1.1. “Research Program” means the research to be performed as set forth in Article 2.1 (Research Program) and Exhibit A.
1.2. “Research Materials” mean those experimental materials one Party may provide the other in connection with and as stated in Article 2.1 (Research Program) and Exhibit A.
1.3. “Intellectual Property Right(s)” means any intellectual property right including, but not limited to, a patent right, a utility model right, a design right, a breeder’s right, a circuit layout right, a copyright, a trademark right, rights to obtain these rights, and know-how. 
1.4. “Invention(s)” means any invention, discover, idea, device, design, work of authorship and any other proprietary information, which are conceived or discovered during the performance of the Collaborative Research and which are subject to the protection of Intellectual Property Rights.
1.5. “Know-How” means the technical information developed during the performance of the Collaborative Research, which is designated as Know-How by both Parties in accordance with Article 6.12 (Designation of Know-How).  
1.6. “Research Results” means all results arising out of or relating to the Collaborative Research, including, but not limited to, Inventions, devices, designs, works, Know-How, materials, processes, and anything else otherwise protectable with Intellectual Property Rights.
1.7. “Application” means an application for a patent right, a utility model right, a trademark right or a design right, a request for the registration of a circuit layout right, an application for the registration of a plant variety for a breeder’s right, and a request, registration and/or application (including a provisional application) of any equivalent right in any foreign jurisdiction. 

1.8. “Principal Investigator” means an employee of TUAT who has primary responsibility for the performance of the Research Program.  The Principal Investigator is identified in Article 2.1 (Research Program) and Exhibit A.
1.9. “Principal Researcher” means an employee of Company who collaborates with the Principal Investigator of TUAT during the course of Collaborative Research. 

1.10. “Research Associate” means a person who participates and assists in the Collaborative Research conducted at TUAT, under the supervision of the Principal Investigator.

1.11. “Affiliate” means with respect to Company any corporation, company or other legal entity which directly or indirectly through one or more intermediaries is controlled by Company.  For purposes of this definition, “control” means the direct or indirect beneficial ownership of greater than fifty percent (50%) of the outstanding shares of stock entitled to vote for the election of directors or their equivalents regardless of the form thereof; provided, however, that such corporation, company or legal entity shall be deemed to be an Affiliate of Company for purposes of this Agreement only so long as Company maintains such ownership or control.
Article 2. Conduct of Research　

2.1. Research Program 

TUAT shall perform the following research in collaboration with Company (“Collaborative Research”):

(1) Title of Research: 

(2) Purpose of Research and Contents as described in Exhibit A

(3) Place of Research:

(4) Principal Investigator: (name), as described in Exhibit A
(5) Research Expenses:    yen (including tax)
(6) Period of Research: The Collaborative Research shall be conducted during the period from Effective Date hereto through _____ (“Research Completion Date”). The Research Completion Date will be subject to extension only by mutual written agreement of the Parties.

(7) Equipment and Research Materials as described in Exhibit A

2.2. The Collaborative Research shall be supervised by the Principal Investigator.
If for any reason the Principal Investigator cannot conduct or complete the Collaborative Research, TUAT shall appoint a successor, subject to the approval of Company.  
2.3. Allocation of Research Expenses
Company shall bear the following research expenses, which shall be required for the conduct of the Collaborative Research, plus any fees dealing with the payment, currency exchange and transfer of these expenses, plus < Company’s country’s > taxes if required.  The payment amount shall be as set forth in Article 2.4 (Payment of Research Expenses).
(1) The expenses directly required for the conduct of the Collaborative Research, including, but not limited to, honoraria, travel expenses, facilities expenses, expendable items expenses, and electricity, fuel and water expenses (other than ordinary expenses required for the maintenance and management of TUAT’s facilities and equipment), as well as personnel expenses and the research support expenses which shall be determined pursuant to the provisions of applicable TUAT’s rules, plus the amount of any consumption tax and local consumption tax under Japanese tax laws and regulations which might be assessed on the foregoing, depending on tax treaty between Japan and the country where the Company’s principal office is located (collectively, “Research Cost”).

(2) The expenses required for the maintenance and management of the TUAT’s facilities and equipment (“Indirect Cost”).
(Include the following clause, if Company wishes to send its employee(s) to TUAT and conduct the Collaborative Research on site.) 
(3) The expenses for TUAT to accept Company’s employee(s) who jointly conduct(s) the Collaborative Research under Principal Investigator’s supervision at TUAT (“Research Acceptance Fee”). The amount of Research Acceptance Fee shall be JPY30,600 per person per month as stated in Exhibit A.  Company shall bear expenses required for its employee’s visit and stay such as airfare, local transportation, accommodation and other living expenses.
2.4. Payment of Research Expenses
Company shall pay the Research Expenses set forth in Article 2.3 (Allocation of Research Expenses), which shall be due and paid in full within thirty (30) days from the Effective Date of this Agreement. 
2.4.1. All the payment required under this Agreement shall be remitted in Japanese yen by telegraphic transfer to TUAT’s bank account as stated in Exhibit A.  Any loss of exchange, value, taxes, or other expenses incurred in the transfer or conversion to Japanese yen shall be paid entirely by Company.  Any bank charge incurred in Japan, Company’s country and any other country related to the transmission and receipt of Company’s payment shall be borne by Company.
2.4.2. If Company fails to pay the Research Expenses as in Article 2.3 by the due date set forth in Exhibit A, Company shall pay to TUAT the outstanding amount plus the delay charge of 5.0% per year to the amount in accordance with the number of days from and including the day following the payment due date up to and including the day of actual payment.
2.5. Treatment of Research Expenses, etc. at the Completion of Research　
2.5.1. If it becomes likely that, as a result of the extension of the Research Period of the Collaborative Research under Article 2.7 (Suspension or Extension of Research Period), and there would be a shortage in funds for the Research Expenses already received, TUAT shall immediately notify Company in writing.  In such case, Company shall determine whether or not it will bear the shortage in the Research Expenses through discussion with TUAT. 

2.5.2. If the Collaborative Research is discontinued in accordance with Article 2.7 or by the termination of this Agreement, where there is any unused surplus in the Research Expenses paid pursuant to Article 2.4 (Payment of Research Expenses), Company may request TUAT to refund the amount of such surplus.  Upon request from Company for the refund, TUAT shall make the payment.
2.6. Ownership of Expendables and Equipment
TUAT shall own all expendables and equipment purchased or fabricated utilizing the Research Expenses to perform the Collaborative Research.
2.7. Suspension or Extension of Research Period
Due to leave or transfer of the Principal Investigator, or due to force majeure such as act of God, difficulties in acquisition of materials or equipment, disorder of device, or order by government, if the continuation of the Collaborative Research is impossible, or if the temporary suspension of the research is unavoidable, TUAT shall immediately notify Company, in writing, of the occurrence of relevant events, and the fact that the continuation of the Collaborative Research has become impossible or the temporary suspension of the Collaborative Research is unavoidable due to such. In such circumstances, TUAT may suspend the Collaborative Research or extend the period of the Collaborative Research upon mutual agreement.
2.7.1. In the event there is no mutual agreement as referred to in the preceding paragraph, if the events causing difficulties in the performance of the Collaborative Research are not remedied even after the elapse of sixty (60) days after the notification as in the preceding paragraph, either Party may terminate this Agreement by written notification to the other Party. In such case, neither TUAT nor Company is liable for any damages, losses, liability, etc. in conjunction with the discontinuation or extension of the Collaborative Research.

2.8. Scientific Research
2.8.1. No Guarantee 

Company acknowledges that the Research Program is a scientific undertaking and therefore TUAT does not guarantee any particular outcome or specific yield, although TUAT shall use best efforts in the scientific undertaking.
2.8.2. Freedom of Research  

This Agreement does not limit the freedom of TUAT to engage in any other research programs.
Article 3. Confidentiality

3.1. Mutual Disclosure of Information 

Both TUAT and Company (referred to either “Disclosing Party” or “Receiving Party” in this Article) shall disclose the information and knowledge which are necessary for the conduct of the Collaborative Research.

3.2. Definition of Confidential Information

Both Parties shall handle the following objects (“Confidential Information”) as confidential and, without the prior written consent of the Disclosing Party, one shall not provide, disclose or divulge such to any third party:
(1) Technical or trade information provided or disclosed from either Party relevant to the Collaborative Research in any form, whether as documentation, photographs or machine readable format (including information processed by computers or information that can be transferred through computers), Research Materials, samples, provided that such is marked “Confidential”, or information orally disclosed and specified as being confidential at the time of disclosure, after which the Receiving Party is notified of such in writing within twenty (20) days after disclosure; and
(2) Research Results
3.3. Limited Use
The Receiving Party shall not use Confidential Information for any other purposes than the objectives and performance of the Collaborative Research.  

3.4. Exceptions 

The obligations of the Receiving Party under Article 3.3 (Limited Use) above shall not apply to the extent that the Receiving Party can demonstrate that certain Confidential Information
(1) was proved to have been already possessed by the Receiving Party at the time of its provision or disclosure;
(2) was in the public domain prior to the time of its provision or disclosure;
(3) entered the public domain after the time of its provision or disclosure under this Agreement through means other than an unauthorized disclosure resulting from an act or omission by the Receiving Party;
(4) is or was disclosed to the Receiving Party at any time, whether prior to or after the time of its disclosure under this Agreement, by a third party having no fiduciary relationship with the Disclosing Party and having no obligation of confidentiality with respect to such Confidential Information;
(5) was proved to have been independently developed or discovered by the Receiving Party without use of the Confidential Information;
(6) is agreed for disclosure with the prior written consent of the Disclosing Party
(7) is required to be disclosed in order to comply with applicable laws or regulations, or with a court or administrative order, provided that the Disclosing Party receives the reasonable prior written notice of such disclosure.
3.5. Return of Confidential Documents and Research Materials

The Receiving Party acknowledges that the Disclosing Party claims ownership of its Research Materials in the possession of the Receiving Party. The Receiving Party agrees to make all those involved in performing the Collaborative Research execute and deliver any document of assignment or conveyance to effectuate the ownership rights of the Disclosing Party in such Research Materials.  Upon the expiration or termination of this Agreement, the Receiving Party shall either destroy or return all documents and unused Research Materials at the instruction of the Disclosing Party.
3.6. Survival Period

Articles 3.1 (Mutual Disclosure of Information) through 3.4 (Exceptions) shall survive the Research Completion Date for the period of three (3) years after the termination or expiration of the Research Completion Date; provided, however, that such period may be extended or shortened by mutual agreement between both Parties.
Article 4. Final Report 

The Principal Investigator of TUAT and the Principal Researcher of Company will jointly prepare a final report within 90 days of the Research Completion Date.  The report will summarize accomplishments and Research Results. 
Article 5. Publication of Research Results

5.1. The basic objective of research activities at TUAT is the creation of new knowledge and its expeditious dissemination for the public’s benefit. Company will provide all reasonable cooperation with TUAT in order to meet this objective.
5.1.1. As a matter of basic academic policy, TUAT retains the right at its discretion to publish freely any Research Result subject to the conditions under Article 3 (Confidentiality).
5.1.2. Company may publish the contents of the Collaborative Research with prior written consent of TUAT, subject to the conditions under Article 3 (Confidentiality).

5.2. When either Party is to publicize the Research Results and other technical information acquired through the Collaborative Research, the Party shall notify the other Party, in writing, of the date of publication, publication method and contents of such release no later than sixty (60) days prior to a submission due date for a non-commercial academic journal or a submission due date for an abstract for oral presentation, when the Research Results are publicized.

5.3. When either Party is to publicize the Research Results (the “Party Desiring Publication”), the Party shall specify that, upon publication, the contents of such were obtained as a result of the Collaborative Research.  However, this shall not apply to cases where the other Party does not desire such.
5.4. Neither Party may publicize those amongst of the Research Results obtained through the Collaborative Research to which the subsequent items are applicable without the prior written consent of the other Party:
(1) contents of the Intellectual Property Rights owned solely by the other Party pursuant to Article 6 (Intellectual Property Rights and Grant of License) and tangible results owned solely by the other Party pursuant to Article 6,
(2) contents of the Intellectual Property Rights jointly owned by the Parties pursuant to Article 6, but for which application, etc, has not been submitted, and
(3) Know-How as prescribed in Article 6.12 (Designation of Know-How).
5.5. When a Party receives notification as in Article 5.2, if any one of the items of the preceding paragraph is applicable, or if it judges that publication will likely damage the profits expected to be gained in the future, the party shall notify Company within fourteen days (14) days after the receipt of the relevant notification in writing and request modification as to the contents to be announced or publicized, and the Party Desiring Publication shall hold sufficient consultations with the other Party.  The Party Desiring Publication shall not publicize parts that fall under the items of the preceding paragraph or parts that are judged by the Party Desiring Publication to have the possibility to damage by publication the profits of the other Party expected to be gained in the future, without the prior written consent of the other Party.
Article 6. Intellectual Property Rights and Grant of License 

6.1. Ownership of Inventions 

6.1.1.　TUAT’s Sole Inventions and Ownership
Inventions conceived or discovered solely by TUAT researchers including Principal Investigator and Research Associates shall be owned by TUAT (“TUAT Inventions”).

6.1.2. Company’s Sole Inventions and Ownership
Inventions conceived or discovered solely by Company researchers shall be owned by Company (“Company Inventions”). 

6.1.3. Joint Inventions and Ownership
Inventions conceived or discovered jointly by the researchers of both TUAT and Company shall be jointly owned by both Parties (“Joint Inventions”).  

6.2. Notice of Inventions

In the Collaborative Research, both TUAT and Company shall report and disclose Inventions to each other in writing, and then the Parties shall discuss in good faith the inventorship and ownership of such Inventions and share rate in case of Joint Inventions, according to the provisions of applicable Japanese laws.
6.3. Confidentiality

Both TUAT and Company shall retain in confidence all Inventions disclosed to each other and shall treat them in accordance with Article 3 (Confidentiality) hereof.
6.4. Research Results and License　
TUAT may use Research Results free of charge in its educational and research activities. For Intellectual Property Rights of Company Inventions pursuant to Article 6.1.2 and Intellectual Property Rights of Joint Inventions which are assigned to Company pursuant to Article 6.10, Company agrees to grant TUAT a nonexclusive, nontransferable, royalty-free license for internal research purposes.

6.5. Application for Inventions
6.5.1. Application for TUAT Inventions

For TUAT Inventions, TUAT may file an Application at its own discretion and expense, or at the request of Company at Company’s expense.  If Company elects a license of TUAT’s Intellectual Property Rights for TUAT Inventions, Company shall pay the costs of filing, prosecution and maintenance in the country which Company designates.  

6.5.2. Application for Joint Inventions

For Joint Inventions, the Parties shall separately execute a joint application agreement and shall file an Application jointly at Company’s expense.  Expenses for prosecution and maintenance shall be paid by Company.

6.6. Licensing Options for TUAT Inventions
By giving written notice to TUAT within 3 months after receiving the notice of TUAT Inventions, Company may elect one of the following options:

(1) Non-Exclusive License

A non-exclusive, non-transferable, royalty-bearing license without the right to sublicense in the country/countries where TUAT filed an Application(s); or 

(2) Exclusive License

An exclusive, limited-term, non-transferable, royalty-bearing license with the right to sublicense in the country/countries where TUAT filed an Application(s).
6.7. Licensing Options for Joint Inventions
In the event that an Application for Joint Inventions is filed, TUAT and Company shall discuss in good faith and Company shall elect one of the following options, within 18 months from the filing date of the Application.

(1) Option 1: Non-exclusive Practice

Under this option, Company may make, use, sell, offer to sell and import products or processes of Joint Inventions, without payment of royalty to TUAT, in the country where an Application for Joint Inventions is filed. Each Party may grant a license of Intellectual Property Rights jointly owned by TUAT and Company (hereafter “Joint Intellectual Property Rights“) to any third party designated by the respective party, subject to the three conditions under Article 6.9.2 (Grant of License to Third Parties: Joint Intellectual Property Rights); 

(2) Option 2: Exclusive Practice

Under this option, Company may exclusively make, use, sell, offer to sell and import products or processes of Joint Inventions (“Exclusive Practice”) in Company’s country or any other country designated by Company in exchange for the payment of royalty to TUAT and agreement to diligently commercialize. The amount of royalty and the term of Exclusive Practice shall be determined under a separately executed agreement. Company agrees that TUAT may implement Joint Intellectual Property Rights for internal research purposes. 
6.8. License Terms and Conditions
All commercial licenses elected by Company under the provisions of Articles 6.6 and 6.7 are effective as of the date when the Parties sign a license agreement.
6.9. Grant of License to Third Parties
6.9.1. Grant of License to Third Parties: TUAT Intellectual Property Rights for TUAT Inventions
(1) When Company elects a non-exclusive license in regard with TUAT Inventions pursuant to Article 6.6 (1), TUAT may grant a license to a TUAT-designated third party.
(2) In the event that Company elects an exclusive license pursuant to Article 6.6 (2) but Company fails to implement TUAT　Inventions without any legitimate reason after two (2) years from the date of the Parties’ signing an exclusive license agreement pursuant to 6.8, TUAT may terminate such agreement and grant a license of such Intellectual Property Rights to any third party. 
6.9.2. Grant of License to Third Parties: Joint Intellectual Property Rights for Joint Inventions
(1) When Company elects Option 1 (Non-exclusive Practice) pursuant to Article 6.7 (Licensing Options for Joint Inventions), either Party may grant a license of Joint Intellectual Property Rights to any third party designated by the respective Party, provided that following three conditions are fulfilled: 1, The Party sends written notice to the other Party prior to entering a license agreement; 2, The license agreement is executed by the three parties (Company, TUAT and the third party) after discussions in good faith; and 3, The license agreement is executed under commercially reasonable conditions and royalty is divided by both Parties according to the share rate of Joint Inventions.
(2) In the event that Company elects Option 2 (Exclusive Practice) pursuant to Article 6.7 but Company fails to implement Joint Intellectual Property Rights without any legitimate reason after two (2) years from the date of the Parties’ signing an exclusive license agreement pursuant to 6.8, TUAT may terminate such agreement and grant a license of such Intellectual Property Rights to any third party.
6.10. Assignment of Joint Intellectual Property Rights

6.10.1. Neither Party may assign its share of Joint Intellectual Property Rights to a third party without the prior written consent of the other Party. Any assignment or transfer without such consent shall be null and void. When Company assigns its share of Joint Intellectual Property Rights to a third party with full succession of the terms and conditions of the Agreement, TUAT shall agree with such assignment. 
6.10.2. TUAT may assign its own share of such Intellectual Property Rights to Company.  Compensation for such assignment shall be discussed in good faith and determined under a separately executed agreement.  Company agrees to grant TUAT a non-exclusive, royalty-free license to use the Intellectual Property Rights which are assigned to Company, for academic teaching and internal research purposes.
6.11. Abandonment of Joint Intellectual Property Rights

If either Party decides to abandon its own share of Joint Intellectual Property Rights, the Party shall notify the other Party in writing.

6.12. Designation of Know-How
TUAT and Company shall designate portions of Research Results as Know-How. In such designation of Know-How, both Parties shall discuss and decide the period of confidentiality. When it is necessary, such period of confidentiality may be extended or shortened through discussions and agreement by both Parties.

6.13. Rights in TRP. 

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 by TUAT during the course of the Collaborative Research. TUAT will reserve the right to use and distribute TRP at its own discretion.
Article 7. Representation and Warranties
7.1. COMPANY ACKNOWLEDGES AND AGREES　THAT TUAT IS AN ACADEMIC RESEARCH　INSTITUTION AND THAT THE RESEARCH IS OF AN EXPERIMENTAL NATURE.  AS A RESULT, ANY RESULTS OF THE COLLABORATIVE RESEARCH ARE PROVIDED AS IS AND WITH ALL FAULTS. TUAT MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, CONCERNING THE 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. Specifically, and not to limit the foregoing, TUAT makes no warranty or representation (i) regarding the validity or scope of any Intellectual Property Rights and (ii) that the exploitation of the Research Results or any Intellectual Property Rights will not infringe any patents or other intellectual property rights of TUAT or of a third party.
7.2. TUAT, ITS DIRECTORS, OFFICERS, EMPLOYEES, AND STUDENTS SHALL NOT BE LIABLE FOR ANY DIRECT, CONSEQUENTIAL, OR OTHER DAMAGES SUFFERED BY COMPANY, ITS AFFILIATES, ANY LICENSEES OF COMPANY OR ANY OTHERS INCLUDING, BUT NOT LIMITED TO, DAMAGES ARISING FROM LOSS OF DATA OR DELAY OR TERMINATION OF THE RESEARCH, OR FROM THE USE OF THE RESULTS OF THE RESEARCH, THE USE OF ANY RESEARCH MATERIALS OR ANY INVENTIONS OR PRODUCT. COMPANY ACKNOWLEDGES AND AGREES THAT THIS EXCLUSION AND LIMITATION IS REASONABLE CONSIDERING THE EXPERIMENTAL NATURE OF THE RESEARCH AND THE NATURE AND TERMS OF THE PARTIES’ RELATIONSHIP. THIS ARTICLE 7 SHALL SURVIVE THE EXPIRATION OR ANY EARLIER TERMINATION OF THIS AGREEMENT.
Article 8. Indemnification

Company shall indemnify and hold TUAT and its directors, employees, or students harmless against all actions, claims, damages, costs, and expenses arising out of or connected with this Agreement or work done under this Agreement.
Article 9. Term and Termination

9.1. Term

Effective term hereof shall be during the period of the Collaborative Research as described in Article 2.1 (Research Program). When it is necessary to extend the research period at the time of expiration of the term, this Agreement may be extended upon written agreement between the Parties.
9.2. Termination of Agreement

9.2.1. When Company fails to pay the Research Expenses by the prescribed due date, TUAT may terminate this Agreement.
9.2.2. When either Party falls under any one of the subsequent items, the other Party may terminate this Agreement:
(1) when breaching this Agreement and then although there is a request for performance of such with a deadline set of longer than thirty (30) days, such is not performed within the relevant period;
(2) when subjected to petition for bankruptcy, liquidation, corporate reorganization proceedings;
(3) when performing resolution for dissolution.
(4) when being subjected to cancellation of operations or suspension disposition by the competent authorities;
(5) when being subjected to disposition by dishonoring drafts and checks, or compulsory execution.
9.3 Survival

Notwithstanding the provisions of the preceding paragraph, the provisions of Article 4 (Final Report) shall remain effective until the day the final report is submitted as prescribed in the relevant provisions; 

(1) provisions of Article 5.4 (Publication of Research Results) and Articles 6.1 (Ownership of Inventions) through 6.12 (Designation of Know-How) shall remain effective until the Intellectual Property Rights are expired;  

(2) provisions of Article 7 (Representation and Warranties) and Articles 10 (General Provisions) shall remain effective after termination or expiration hereof, and provisions of Article 3 (Confidentiality) shall remain effective for three (3) years after the termination or expiration hereof, provided, however, that such period may be extended or shortened by mutual agreement between both Parties hereof.  Article 5 (Publication of Research Results) (excluding 5.4) shall remain effective for three (3) years after the termination or expiration hereof.
Article 10. General Provisions

10.1. No Assignment

Neither Party may assign all or part of the rights and obligations hereunder to any third party without the prior written consent of the other Party.
10.2. Notices
Any notice or communication required or permitted to be given hereunder will be in writing and, except as otherwise expressly provided in this Agreement, will be deemed given and effective (i) when delivered personally or by fax or (ii) when received if sent by email, overnight courier, or mail:

To Company:                             To TUAT:

[NEME OF CONTACT PERSON]            [NEME OF CONTACT PERSON]
[TITLE]                                 [TITLE]
[DIVISION/DEPARTMENT]                [DIVISION/DEPARTMENT]
[ADRESS]                               [ADRESS]
[PHONE NUMBER]                       [PHONE NUMBER]
[FACSIMILE NUMBER]                   [FACSIMILE NUMBER]
[E-MAIL ADDRESS]                      [E-MAIL ADDRESS]
10.3. Discussions
Both Parties shall make their best efforts to settle all matters in dispute or in conflict through discussions in good faith.  
10.4. Governing Law
This Agreement shall be governed by and construed in accordance with the laws of Japan.  

10.4.1. All disputes, controversies, or differences which may arise between the Parties, out of or in connection to this Agreement,　and cannot be solved by the Parties pursuant to Article 10.3 (Discussions) may be settled by arbitration in Tokyo, Japan, under the rules of the Japan Commercial Arbitration Association (JCAA).  The language to be used in the arbitral proceedings shall be Japanese.

10.5. Export Controls
10.5.1. In transferring goods and technologies, each of the Parties shall observe the export control laws and regulations of their respective countries.  If required by the export control laws and regulations, each Party shall obtain approval for export of goods and technologies which are to be transferred for the purposes of collaborative activities under this Agreement.
10.5.2. Neither Party shall use goods and technologies, and duplications thereof, which have been obtained under this Agreement, for the purposes of developing and manufacturing nuclear weapons, chemical weapons, biological weapons, or missiles to transport such weapons.  Nor shall either Party permit any third party to use them for the aforementioned purposes.
10.6. Separability

If any provision of this Agreement becomes or is declared illegal, invalid, or unenforceable, the provision shall be divisible from this Agreement and deemed to be deleted from this Agreement.  If the deletion substantially alters the basis of this Agreement, the Parties shall negotiate in good faith to amend the provisions of this Agreement to give effect to the original intent of the Parties.
10.7. Force Majeure.
Neither Party shall be responsible to the other for failure to perform any of the obligations imposed by this Agreement, provided 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 of supply of Research Materials, discontinuity in the supply of power, governmental interference, civil commotion, riot, war, strikes, labor disturbance, transportation difficulties, labor shortage or any cause beyond its reasonable control.
10.8. No Waiver

Even if a Party fails to request performance hereof by the other Party as stipulated in the provisions hereof or delays in requesting such, such provisions shall not be affected whatsoever by such. Waiver of rights by a Party for breach of any provision hereof shall not be deemed as waiver of rights to the continuous breach of said provisions.
10.9. Entire Agreement

This Agreement contains a final and complete agreement between the Parties, replaces and supersedes all prior agreements or determinations between the Parties in relation to the matters as set forth herein.
10.10. Language

This Agreement is executed in the English language.  If it is translated into the Japanese language or other language, the English language text shall prevail in the case of any conflict.

10.11. Amendments

No amendment of this Agreement shall be effective unless it is made in writing and signed by each Party’s representative.

10.12. Facsimile Execution
This Agreement may be executed in one or more counterparts by the Parties by signature of an authorized representative to bind the Party, which may be by facsimile signature, each of which when executed and delivered, by facsimile transmission or by mail delivery, shall be an original and all of which shall constitute one and the same Agreement.
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in duplicate originals by their duly authorized representatives as of the date first above written. The Parties shall prepare two originals of this Agreement, and each shall retain one original.

Company: (Insert the name of the company)

Signed by:                              

Name:                                 
Title:                                  
Date:                                  
TUAT: National University Corporation Tokyo University of Agriculture and Technology
Signed by:                              

Name:  Kazuhiro Chiba, Ph.D.  
Title:   President    
Date:                                  
Exhibit A. Summary of Collaborative Research
1. Descriptions of Collaborative Research

	Research Title
	

	Research Purpose
	

	Brief Descriptions
	


2. Members of Collaborative Research

	TUAT

Principal Investigator
	Name:

Title:

Department: 

Role and Responsibility in the Collaborative Research:

	Company

Principal Researcher
	Name:

Title:

Department: 

Role and Responsibility in the Collaborative Research:


	TUAT

Research Associates
	1. Name, Department/Laboratory, Position/Status

2.

(List all.)


(When TUAT accepts a Company’s researcher to its laboratory, please fill in below.)

	Company Researcher(s) who will join the Collaborative Research at TUAT. 
	Name:

Title:
Department:

Role and Responsibility in the Collaborative Research


3. Payment for Research Expenses (including tax)
	Direct Cost
	1) Research Cost
	

	
	2) Research Acceptance Fee
  (JPY30,600/month･person)
	

	Total Direct Cost ([1])
	

	Indirect Cost ([2] = [1] x 30%)
	

	Total (= [1] + [2])
	


Payment Due Date:

4. Information on TUAT’s Bank Account
Name of Account Holder: Tokyo University of Agriculture and Technology
Name of Account: Tokyo University of Agriculture and Technology
Account Number: 7851777
Swift Code: BOTKJPJT
Name of Bank: MUFG Bank
Branch and Address: Central Branch, 2-7-1 Marunouchi, Chiyoda-ku, Tokyo, Japan
5. List of All Equipment and Research Materials (List all.)

	
	Name of Facility

(e.g. Laboratory, etc.)
	Equipment

	
	
	Name


	Standard
	Quantity

	TUAT
	
	
	
	

	Company
	
	
	
	


	
	Name of Facility

(e.g. Laboratory, etc.)
	Research Materials

	
	
	Name
	Quantity / Concentration

	TUAT
	
	
	

	Company
	
	
	





Tokyo University of Agriculture and Technology








PAGE  
17

