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COLLABORATIVE RESEARCH AGREEMENT
(SRR 52A )

This COLLABORATIVE RESEARCH AGREEMENT (“Agreement”) is made effective as of the last
date of execution below (“Effective Date”) by and between:
*MYHEEOEHLADI L, BWHEHEBRIZ DA L LTHWET,

AAA University (hereinafter referred to as “AAA”), a University organized and existing under
the laws of Japan, having its principal office at

Japan;

AND:

BBB University (hereinafter “BBB”’), a University organized and existing under the laws of the
United States of America, having its principal office at

US.A,;

AAA and BBB are hereinafter collectively referred to as the “Parties” , and individually referred
to as a “Party”.

PREAMBLE:
WHEREAS, AAA is participating in the Al to Redesign Scientific Exploration (“ARISE”) under
which Japan Science and Technology Agency (“JST”) has consigned certain research activities

to AAA.

WHEREAS, BBB is participating in [INSERT PROGRAM NAME] under which [INSERT BBB
CONSIGNER] has consigned certain research activities to BBB.



WHEREAS, AAA desires to conduct certain collaborative research with BBB under the ARISE.

WHEREAS, BBB desires to conduct such collaborative research with AAA under the [INSERT

PROGRAM NAME].
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NOW THEREFORE, in consideration of the mutual promises and covenants contained herein,
the Parties agree as follows:

Article 1: DEFINITIONS

1.1 “Research Project” means the research project consigned to AAA by JST under the
agreement dated [DATE] between AAA and JST under the ARISE (hereinafter “JST
Sponsored Agreement”), and consigned to BBB under the agreement dated [DATE]
between BBB and [BBB CONSIGNER] (hereinafter “ [BBB CONSIGNER] Sponsored
Agreement”).
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1.2 “Research Result(s)” means any results obtained jointly by the Parties from
conducting the Research Project under this Agreement, including, but not limited to,
any Invention (defined in Article 1.3), idea, design, copyrightable work, know-how and
anything otherwise protectable as Intellectual Property Rights (defined in Article 1.4).
For avoidance of doubt, the Research Result shall not include any technical result
obtained by one Party independently without any contribution of the other Party or use
of Confidential Information (defined in Article 1.6) provided by the other Party.
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1.3 “Invention(s)” means any invention, idea, design, works of authorship, software,
information or data, know-how and any other proprietary information which may be
protected by Intellectual Property Rights, which is/are created, made, invented,
developed, discovered, or reduced to practice jointly by the Parties from conducting



the Research Project under this Agreement.
* [lnvention] (G8H) ZERL TWET,

1.4 “Intellectual Property Rights” mean any and all world-wide intellectual property rights,
including, but not limited to, patents, utility models, designs, copyrights and know-
how, and any and all rights and interests in and to these proprietary rights and
applications therefor.
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1.5 “Joint Application Agreement” means an agreement which may be entered into by the
Parties for the purpose of filing an application for protection of the Intellectual Property
rights covering the Research Results.

P
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1.6 “Confidential Information” means any information designated at the time of disclosure
as “Confidential” “Proprietary” or some similar designation in tangible or intangible
form and made available by or on behalf of one Party to the other Party in connection
with or pursuant to this Agreement. Orally communicated information will be
Confidential Information if it is confirmed in writing as being Confidential Information
within five (5) business days after the initial disclosure. Confidential Information
does notinclude any information that: (i) was publicly known or becomes publicly
known (other than via action or inaction of the Party receiving the Confidential
Information), (ii) is already in the possession of the Party receiving the Confidential
Information prior to its receipt, (iii) is obtained by the Party receiving the Confidential
Information without a breach of someone’s confidentiality obligations, or (iv) is
independently developed by the Party receiving the Confidential Information.
Notwithstanding the foregoing, the terms and conditions of this Agreement shall be
regarded and treated as Confidential Information.
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Article 2: COLLABORATION
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2.1

During the term of this Agreement, the Parties shall collaborate with each other in

conducting the Research Project under this Agreement.

*EHIH XTI AV Research Project OHEEIZH /135 Z & 2 FB T TnET,

2.2

This Agreement shall not prevent any Party from conducting any part of the Research
Project independently from the other Party, without using any Confidential Information
provided by the other Party.
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Article 3: CONFIDENTIALITY AND INTELLECTUAL PROPERTY RIGHTS
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3.1

3.2

3.3

3.4

Each Party who receives the Confidential Information of the other Party acknowledges
and agrees that all Confidential Information disclosed by the disclosing Party is and
shall remain the sole and exclusive property of the disclosing Party.

The receiving Party agrees to keep any Confidential information of the disclosing Party
confidential and not disclose it to any third party without the prior written consent of
the disclosing Party.

The Parties shall not use any Confidential Information received from the other Party
for any purpose other than conducting the Research Project jointly without prior
written approval of the providing Party. AAA shall have a right to disclose the
Confidential Information provided by BBB to JST to the extent JST agrees to maintain
such Confidential Information confidential, and AAA shall be responsible for JST’s
compliance with such confidentiality obligation. BBB shall have the right to disclose
the Confidential Information provided by AAA to [BBB consigner] to the extent [BBB
consigner] agrees to maintain such Confidential Information confidential, and BBB
shall be responsible for [BBB consigner]’s compliance with such confidentiality
obligation.

Upon the expiration or termination of this Agreement, the receiving Party shall: (i)
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return to the disclosing Party all Confidential Information of the disclosing Party and
all copies thereof, regardless of its form and (ii) destroy any Confidential Information
of the disclosing Party that cannot be returned.
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3.5 Intellectual Property Rights relating to this Agreement obtained solely by a Party,
without relying on the Confidential Information, shall be owned exclusively by that
Party.
3.6 Unless otherwise agreed upon between the Parties in writing, the Research Results

shall become the joint property of the Parties. Neither Party shall disclose the

Research Results to any third party other than JST or [BBB consigner] without the prior

written consent of the other Party, which consent shall not be unreasonably withheld.
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3.7 Unless otherwise agreed upon between the Parties in writing, the Intellectual Property
Rights originating from the Research Results shall be jointly owned by the Parties in
proportion to the respective contributions made by the Parties in the creation thereof.
Any application for such Intellectual Property Rights, unless otherwise agreed upon by
the Parties in writing, shall be jointly filed, prosecuted and maintained by the Parties
by sharing any costs and expenses of filing, prosecuting, maintaining, defending, and
enforcing such Intellectual Property Rights in the same proportion, and revenues from
such Intellectual Property Rights shall also be shared between the Parties in the same
proportion.
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3.8 AAA shall have a right to assign its share of ownership in the Research Results and the
Intellectual Property Rights originated therefrom to JST, subject to JST’s agreement to
succeed to AAA’s obligation to bear the costs and expenses relating to filing,
prosecuting, maintaining, defending, and enforcing such Intellectual Property Rights.
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3.9 Notwithstanding Article 3.7, in the event that either Party does not intend to
appropriately bear the costs and expenses relating to filing, prosecuting, maintaining,
defending, and enforcing the Intellectual Property Rights originating from any Research
Result in accordance with this Agreement, such Party shall waive its share of
ownership in such Intellectual Property Rights.
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3.10 Neither Party shall commercially exploit the Research Results or assign or grant a
license to a third party for the Intellectual Property Rights thereof owned jointly by the
Parties without the prior written consent of the other Party.
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3.11 Unless otherwise agreed upon by the Parties in writing, the Parties shall enter into the
Joint Application Agreement prior to filing of any applications for the Intellectual
Property Rights covering the Research Results and determine further details about
handling of such applications and the Intellectual Property Rights.
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3.12 Either Party may use the Research Results without any payment to the other Party
solely for its own educational and research activities.
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The Parties acknowledge and agree that the Intellectual Property Rights originating
from the Research Results are subject to governmental control under the Japanese law
entitled “Industrial Technology Enhancement Act” (also known as Japanese Bayh-Dole
system) and 35 USC 88200-212, and the Parties shall comply with those applicable
laws and regulations.
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Article 4: Handling of Research Data

EAIES

4.1

4.2

4.3

4.4
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The Parties agree that, from the perspective of ensuring reproducibility and verifiability
of the Research Results, the data relating to the Research Results (the “Research
Data”) may, in principle, be made publicly available. The details of the handling of the
Research Data under this Agreement shall conform to the basic policies and related
guidelines established by JST and the government of Japan (in particular, Ministry of
Education, Culture, Sports, Science and Technology (MEXT)) concerning the handling
and utilization of Research Results.

The Parties agree that any personal information contained in the Research Data shall
be strictly anonymized in accordance with the Act on the Protection of Personal
Information, and that such personal information shall be excluded from the scope of
publication under Article 4.1.

The Parties agree that, if the Research Data contains any trade secret or export-
controlled information, such information shall be clearly identified, segregated, and
managed as Confidential Information, and that its disclosure may be restricted. The
Parties further agree that the provision of personal information and Confidential
Information to any third party outside Japan may be restricted.

If the Research Data contains any personal information or Confidential Information,
the relevant Party shall clearly state the reason for non-disclosure in the data
management plan (DMP) of the Research Project.

Article 5: PUBLICATION
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5.1 The Parties agree that any Research Results which have value for scientific, industrial or
other social use, may in principle be made available to the public by either Party,
subject to: (i) the compliance with the provisions of Articles 3.1 through 3.6; and
(ii)securing the Parties’ right to obtain Intellectual Property Rights for such Research
Results.
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5.2 Notwithstanding Article 5.1, either Party shall have a right to publish the Research
Results if the other Party (i) objects to the publication thereof to secure its right to file for
the Intellectual Property Rights application covering such Research Results; (ii) does
not take any action within[ ] days to secure the application filing for such Intellectual
Property Rights; and (iii) does not agree otherwise in writing with the Party who wishes to
publish the Research Results.
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Article 6: DISPUTE RESOLUTION
CHE S S N /N

6.1 Any issues that are not addressed or stipulated in this Agreement shall be agreed and
resolved through negotiation and discussion in good faith between the Parties.
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6.2 The Parties agree that in the event of any dispute arising out of orin connection with this
Agreement (the “Dispute”), the Parties shall, in the first instance, resolve the Dispute by
amicable negotiation in good faith upon either Party giving a written notice to the other
Party (the “Negotiation Notice”) to enter into such negotiation. If no agreementis
reached between the Parties after such Negotiation Notice was made, the Dispute shall
be referred to and finally resolved by arbitration in Tokyo, Japan (in the case where AAA
is the respondent) orin [VENUE OF BBB] (in the case where BBB is the respondent). The
language used will be that of the country in which the arbitration is being held. In each
case the arbitration shall take place under the International Chamber of Commerce
rules. A single translator will be allowed, if required, for either Party during arbitration.



The decision of the arbitration shall be final and binding and may be used as a basis for
enforcement of this Agreement.
TP FHRR D FB T, FERMOIRD T, wAEHI R ELZ ED THNET,

Article 7: LIABILITY
75 mE
Neither Party shall be liable to the other Party for any damages, including incidental,
indirect, special or consequential damage of any kind whatsoever, suffered by the other Party
due to any event arising from the Research Project.
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Article 8: DURATION OF AGREEMENT
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8.1 This Agreement shall come into effect on the Effective Date and it shall remain in force
until (month)(date), (year) unless otherwise terminated sooner by mutual written
agreement by the Parties.
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8.2 Either Party may terminate this Agreement upon thirty (30) days prior written notice to
the other Party upon a material breach by the other Party of any of its obligations under
this Agreement; provided, however, that such termination shall become effective only if
the breaching Party shall fail to: (i) remedy or cure the breach within such thirty (30) day
period, or initiate a remedy or cure within such period if it is not practicable to complete
the cure in such period; or (ii) within such thirty (30) day period, provide written notice of
the breaching Party’s dispute of the alleged breach or failure to cure and its invocation
of the dispute resolution provisions set forth in Article 6.2.
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8.3 The provisions in Articles 3, 4, 5, 6, 7 and 10 shall remain in force after the expiration or

termination of this Agreement
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Article 9: COMPLIANCE WITH LAWS AND REGULATIONS
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9.1 Each Party shall observe all applicable laws, regulations and treaties (including export



control laws and regulations, and the Convention on Biological Diversity) and
guidelines of the countries and institutions in which it conducts the Research Project.
* [E IR SEIC BN TR T RE RO —D ‘i;ﬁﬁﬁ{l'@?f%ﬁz FEMEOERGH Y, BN E k%
LTl \i’f}t KENZI T 2 EEOHFFITIL, KEOKRFEHRD B OWFFEEORE P AT H® % R
L. £ [ Ll & LCERPEHSNr —22 8050 £3 CREO#E LT
KEMEZE & T2 R WIEKETTRAOKENTOFRTRA [A7 LigH] & U Timbfnicz s
720), o, EMEHEESICOVWTH, ARETELLTHET,

9.2 Unless otherwise agreed by the Parties in writing, neither Party shall charge to the other
Party for any transfer of genetic resources for the purpose of conducting the Research
Projectjointly underthis Agreement, regardless of whether or not the countriesinwhich
the Parties reside respectively are members of the Convention of Biological Diversity.
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http://www.mabs.jp/index.html
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Article 10: MISCELLANEOUS

10.1 Neither Party shall be responsible in damages to the other for any failure or delay in
performance of any of its obligations hereunder due to any war, earthquake, riot, fire,
flood, explosion, pandemic or epidemic, or other disaster or similar event or any
governmental act or regulation or action or embargo, any act of God and any other
event beyond such party’s control (the “Force Majeure Event”) provided however that
such party shall take all steps reasonably possible to mitigate damages caused by such
failure or delay. Inthe event that a Party (the “Affected Party”) shall claim that a Force
Majeure Event has occurred thereby resulting in the failure or delay in its performance
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hereunder, the Affected Party shall give to the other Party a notice in writing within ten
(10) days from the date of occurrence of such Force Majeure Event and shall provide
sufficient written evidence thereof, including the nature and effect of the Force Majeure
Event onits obligations. Notwithstanding the foregoing, if such failure or delay shall
continue for more than six (6) months, the non-affected Party shall have the right at any
time thereafter during the continuance of such failure or delay, to terminate this
Agreement.
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10.2  All notices or other communication required by or permitted to be given or made
hereunder shall be in writing and, to be legally effective, shall be delivered by prepaid
registered post, or by facsimile or e-mail transmission addressed to the intended
recipient thereof, which shall be confirmed later by registered airmail or reputable
overnight courier. When any change occurs to the contact information below, the Party
for whom the information has changed shall promptly notify the other Party of the

change(s).
To AAA: To BBB:
[Addressee] [Addressee]
[Address] [Address]
[Phone] [Phone]
[Fax] [Fax]
[e-mail] [e-mail]
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10.3  This Agreement shall not be assigned in whole or in part by any Party without the prior
written consent of the other Party.

10.4 This Agreement and all rights and obligations under this Agreement shall be governed
by and construed in accordance with the laws of Japan.
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10.5 If a court of competent jurisdiction holds that (i) any portion of this Agreement is void,

voidable, illegal, or otherwise unenforceable; or (ii) this Agreement would be void,
voidable, illegal, or otherwise unenforceable unless a portion of this Agreement were
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severed from this Agreement, then such portion shall be automatically deemed to be
severed and removed from this Agreement and shall not affect the continued
effectiveness of this Agreement, unless to do so would irrevocably change the
underlying purpose of this Agreement.
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10.6 This Agreement constitutes the entire agreement between the Parties and supersedes
all prior oral and written agreements and discussions in connection with the subject
matter of this Agreement and it is expressly declared that no variations of this
Agreement shall be effective unless agreed by both parties in writing.
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IN WITNESS WHEREOF, each Party shall sign two identical copies of this Agreement for the
execution hereof, and retain one copy.

Date: Date
AAA: BBB:
Name of Signer Name of Signer
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