
COLLABORATIVE RESEARCH AGREEMENT
THIS AGREEMENT made and entered into as of [month] [day], [year] by and between; 
Tokyo Institute of Technology (“Tokyo Tech”), a national university corporation duly organized and existing under the laws of Japan and having its principal place of business at 2-12-1, Ookayama, Meguro-ku, Tokyo, 152-8550, Japan, and
＊＊＊＊＊＊＊＊＊＊ (“Collaborator”), a corporation duly organized and existing under the laws of ＊＊＊＊＊＊＊ and having its principal place of business at ＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊, 
WITNESSETH THAT

WHEREAS, Tokyo Tech has long been engaged in academic research and development activities and has developed and acquired certain knowledge and technology in broad fields of science and technology,
WHEREAS, the Collaborator has long been engaged in commercial research and development activities and has developed and acquired certain knowledge and technology in broad fields of industry, 

WHEREAS, Tokyo Tech and the Collaborator are interested in, and are willing to make, practical implementation of certain technology through research and development to be conducted in cooperation with each other party hereto, 

NOW, THEREFORE, Tokyo Tech and the Collaborator, in consideration of mutual premises and covenants herein contained, hereby agree as follows:

Article 1. Definitions

1.1 “Collaborative Research” means any activities for research as set forth in Exhibit A attached hereto which are to be performed by Tokyo Tech and the Collaborator jointly in accordance with the Collaborative Research Plan as defined below. 

1.2 “Collaborative Research Period” means a period as set forth in Exhibit B attached hereto during which the activities for the Collaborative Research are to be performed by Tokyo Tech and the Collaborator jointly.

1.3 “Collaborative Research Plan” means a plan for the Collaborative Research as set forth in Exhibit C attached hereto in accordance with which the activities for the Collaborative Research are to be performed by Tokyo Tech and the Collaborator jointly.
1.4 “Inventions” means any inventions, whether patentable or not, utility models, designs, programs and databases which are to be made, conceived, discovered, developed, created or reduced to practice by Tokyo Tech and/or the Collaborator in the course of or as a result of the Collaborative Research.
1.5 “Patents” means any and all rights and interests in the Inventions, whether registered or not, including, but not limited to, all rights and interests in applications for registration and all rights and interests equivalent or similar thereto in any countries in the world. 
1.6 “Researcher(s)” means such researcher(s) as listed in Exhibit D attached hereto that are affiliated with Tokyo Tech or the Collaborator and are intended to perform the Collaborative Research.

1.7 “Results” means all technological results including, but not limited to, the Inventions, the Patents, know-how, tangible materials and any other technological knowledge, information and results which are to be obtained or acquired by Tokyo Tech and/or the Collaborator in the course of or as a result of the Collaborative Research.
Article 2. Collaborative Research
2.1 During the Collaborative Research Period, Tokyo Tech and the Collaborator shall perform the Collaborative Research jointly in an efficient and effective manner in accordance with the Collaborative Research Plan. 
2.2 Tokyo Tech and the Collaborator shall perform the Collaborative Research in compliance with any applicable laws, regulations, treaties and industry-standard guidelines relating and relevant to the Collaborative Research.
2.3 Nothing in this Agreement shall be construed to prohibit Tokyo Tech, its Researcher(s) and its other researchers from engaging in any activities for research and development under any agreements with any third party, the purposes of which are identical, similar or relating to the purpose of the Collaborative Research.
Article 3. Research Fee
3.1 In consideration of Tokyo Tech’s performance of the Collaborative Research, the Collaborator shall pay to Tokyo Tech such research fee (“Research Fee”) as set forth in Exhibit E attached hereto.  The Collaborator may make payment of the Research Fee in installments if it is set forth in Exhibit F attached hereto.
3.2 Within thirty (30) days from the issue of invoice from Tokyo Tech, the Collaborator shall make payment of the Research Fee by remitting the same to the bank account designated from time to time by Tokyo Tech. 
3.3 During the term of this Agreement and for five (5) years thereafter, Tokyo Tech shall keep and maintain complete and accurate books and records with respect to the use of the Research Fee in accordance with the customary accounting principles.  During the period set forth above, the Collaborator has a right to cause any independent auditor to audit such books and records during the normal business hours of Tokyo Tech. 

3.4 Tokyo Tech has ownership of all expendables, equipment and other commodities purchased or fabricated by Tokyo Tech by the use of the Research Fee.
Article 4. Disclosure of Information 
4.1 Tokyo Tech and the Collaborator will disclose to each other such information including, but not limited to, samples, specimens and documents as necessary or useful for the Collaborative Research to be performed by the other party.

Article 5. Reports
5.1 At the time to be agreed upon from time to time by Tokyo Tech and the Collaborator, Tokyo Tech and the Collaborator shall deliver to the other party interim report(s) on the progress of the Collaborative Research performed by each party and on the Results obtained or acquired by each party by the time of such report(s). 
5.2 Within thirty (30) days after the completion of the Collaborative Research or the expiration of the Collaborative Research Period, Tokyo Tech and the Collaborator shall, in cooperation with each other party, make a final report on all the Results and all other technological knowledge and information obtained or acquired by Tokyo Tech and/or the Collaborator in the course of or as a result of the Collaborative Research.
Article 6. Inventions and Patents
6.1 Tokyo Tech and the Collaborator shall, from time to time, inform the other party of the Inventions made, conceived, discovered, developed, created or reduced to practice by the Researcher(s) of Tokyo Tech and the Researcher(s) of the Collaborator respectively.
6.2 Subject to prior confirmation made by Tokyo Tech and the Collaborator, the Patents based upon the Inventions that are made, conceived, discovered, developed, created or reduced to practice solely by the Researcher(s) of Tokyo Tech shall be owned solely by Tokyo Tech and the Patents based upon the Inventions that are made, conceived, discovered, developed, created or reduced to practice solely by the Researcher(s) of the Collaborator shall be owned solely by the Collaborator.  Each of Tokyo Tech and the Collaborator has a right to apply, prosecute and maintain such Patents owned solely thereby independently of the other party and shall bear the costs and expenses arising out of or in connection with the application, prosecution and maintenance of such Patents. 
6.3 Subject to prior confirmation made by Tokyo Tech and the Collaborator, the Patents based upon the Inventions made, conceived, discovered, developed, created or reduced to practice jointly by the Researcher(s) of Tokyo Tech and the Researcher(s) of the Collaborator (“Joint Inventions”) shall be owned jointly by Tokyo Tech and the Collaborator.  Tokyo Tech and the Collaborator shall jointly apply, prosecute and maintain the Patents based upon the Joint Inventions (“Joint Patents”) in accordance with the terms and conditions to be agreed upon from time to time by Tokyo Tech and the Collaborator with respect to  how the Joint Patents should be applied, prosecuted and maintained by the parties hereto, how the interest in the Joint Patents should be shared by the parties hereto and how the costs and expenses arising out of or in connection with the application, prosecution and maintenance of the Joint Patents should be borne by the parties hereto.
Article 7. Exploitation of Joint Inventions
7.1 Upon request of Tokyo Tech, the Collaborator shall inform Tokyo Tech of its intention of exploiting for itself or causing its affiliates to exploit the Joint Inventions either on an exclusive basis or on a non-exclusive basis.  If the Collaborator has an intention of doing so, Tokyo Tech shall grant the Collaborator a right to exploit for itself or to cause its affiliates to exploit the Joint Invention either on an exclusive basis or on a non-exclusive basis respectively under such terms and conditions as set forth in Paragraphs 7.2 and 7.3 below and any other terms and conditions as agreed upon from time to time by Tokyo Tech and the Collaborator or its affiliates.

7.2 In case the Collaborator has an intention of exploiting for itself or causing  its affiliates to exploit the Joint Inventions on an exclusive basis, the Collaborator shall bear or cause its affiliates to bear all the costs and expenses arising out of or in connection with the application, prosecution and maintenance of the Joint Patents and shall pay or cause its affiliates to pay to Tokyo Tech such royalties as determined from time to time by Tokyo Tech and the Collaborator or its affiliates.  In determining the amount or rate of such royalties, the technological contribution of the Researcher(s) of Tokyo Tech to the Joint Inventions and Tokyo Tech’s non-use of the Joint Inventions due to its academic nature shall be taken into full account.

7.3 In case the Collaborator has an intention of exploiting for itself or causing its affiliates to exploit the Joint Inventions on a non-exclusive basis, the Collaborator shall pay or cause its affiliates to pay to Tokyo Tech such royalties as determined from time to time by Tokyo Tech and the Collaborator or its affiliates.   In determining the amount or rate of such royalties, the technological contribution of the Researcher(s) of Tokyo Tech to the Joint Inventions and Tokyo Tech’s non-use of the Joint Inventions due to its academic nature shall be taken into full account. 
7.4 Notwithstanding Paragraph 7.3 above, in case the Collaborator has an intention of exploiting for itself or causing its affiliates to exploit the Joint Inventions on a non-exclusive basis, if the Collaborator is prepared to bear or cause its affiliates to bear all the costs and expenses arising out of or in connection with the application, prosecution and maintenance of the Joint Patents, the Collaborator has a right to exploit for itself or cause its affiliates to exploit the Joint Inventions on a non-exclusive basis without paying to Tokyo Tech such royalties as set forth in Paragraph 7.3 above.

Article 8. License of Patents
8.1 Upon request of Tokyo Tech, the Collaborator shall inform Tokyo Tech of its intention of exploiting for itself or causing its affiliates to exploit the Patents owned solely by Tokyo Tech.  If the Collaborator has an intention of doing so, Tokyo Tech shall grant the Collaborator the licenses to exploit for itself or cause its affiliates to exploit such Patents owned solely by Tokyo Tech under the terms and conditions to be agreed upon from time to time by Tokyo Tech and the Collaborator or its affiliates.

8.2 Except the case where the Collaborator has a right to exploit for itself or cause its affiliates to exploit the Joint Invention on an exclusive basis, Tokyo Tech and the Collaborator may grant any third party a license to exploit the Joint Patents under the terms and conditions to be agreed upon from time to time by Tokyo Tech or the Collaborator and such third party. 

8.3 Should Tokyo Tech or the Collaborator grant any third party a license to exploit the Joint Patents in accordance with Paragraph 8.2 above, Tokyo Tech and the Collaborator have a right to share the royalties, which is to be paid by such third party, in proportion to their shared interests in the Joint Patents.

Article 9. Disposal of Shared Interest
9.1 Tokyo Tech and the Collaborator may, subject to prior written consent of the other party, transfer their shared interest in the Joint Patents respectively. Tokyo Tech and the Collaborator may, subject to prior written notice given by one party to the other party, waive their shared interest in the Joint Patents respectively.
Article 10. Confidentiality 
10.1 “Confidential Information” means any information that falls under any of the followings:
(a) the Results, whether tangible or intangible, confirmed as “confidential” in writing from time to time by Tokyo Tech and the Collaborator,

(b) information disclosed by one party to the other party by means of documents, drawings, samples or in other tangible form, which is marked as “confidential” by the disclosing party, and

(c) information disclosed by one party to the other party orally, visually or in other intangible form, which is designated as “confidential” at the time of disclosure and is confirmed in writing by the disclosing party within thirty (30) days from the date of disclosure.
10.2 Notwithstanding Paragraph 10.1 above, any information that falls under any of the followings shall not be construed as the Confidential Information:
(a) information that has already been known to the receiving party at the time of disclosure,

(b) information that has already become a part of public domain at the time of disclosure, 
(c) information that became a part of public domain after the time of disclosure without any default of the receiving party, 
(d) information disclosed to the receiving party without obligation of confidentiality by any third party having a right relevant to disclosure, and

(e) information developed independently by the receiving party without reference to or without the use of the information disclosed by the disclosing party.
10.3 During the term of this Agreement and for three (3) years thereafter, neither Tokyo Tech nor the Collaborator shall, without prior written consent of the disclosing party, disclose or divulge to any third party the Confidential Information disclosed by the disclosing party.

10.4 Tokyo Tech and the Collaborator may disclose Confidential Information only to its Researcher(s) and any other personnel involved in the Collaborative Research under the same obligations of confidentiality as undertaken by Tokyo Tech and the Collaborator respectively in accordance with Paragraph 10.3 above. 
Article 11. Publication of Results
11.1 During the Collaborative Research Period and for two (2) years thereafter, if Tokyo Tech or the Collaborator intends to announce or publicize the Results, it shall send prior written notice to the other party.  If the other party receiving the said notice makes any objection to such announcement or publication of the Results within fourteen (14) days from the receipt of the said notice, Tokyo Tech and the Collaborator shall in good faith negotiate with each other party over the contents and timing of such announcement or publication of the Results.
Article 12. Term and Termination

12.1 Unless earlier terminated in accordance with relevant provisions of this Agreement, the term of this Agreement shall be the same period as the Collaborative Research Period.

12.2 Any of the parties may terminate this Agreement by sending written notice to the other party if the other party should be in default of any of its obligations under this Agreement and fails to remedy the default within thirty (30) days after the receipt of written notice by one party requiring the remedy of such default.
12.3 Paragraphs 3.3 and 3.4, Paragraph 5.2, Articles 6 through 11, Articles 13 through 15, Article 21 and Article 22 survive the expiration of the term or termination of this Agreement.

Article 13. No Representation and Warranty
13.1 Unless otherwise herein contained, the Collaborator acknowledges that, since the Collaborative Research consists of activities of an experimental nature, Tokyo Tech makes no representation and extends no warranty of any kind whatSoever, either expressed or implied, CONCERNING THE REsearch or the Results AND HEREBY DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF THIRD PARTIES.
Article 14. Indemnification
14.1 Any of the parties (“Indemnifying Party”) shall indemnify and hold the other party and its officers, employees, agents and other personnel (“Indemnified Party”) harmless from any damages, costs, expenses, legal fees and other out of pocket expenses incurred by the Indemnified Party in relation to any claim against it arising out of or in connection with the Indemnifying Party’s performance, non-performance or breach of this Agreement.  The indemnification as referred to in this Paragraph above shall not be construed to include indemnification for the loss of profit or the indirect or consequential damages of the Indemnified Party. 
Article 15.  Non-Waiver
15.1 In case any of the parties fails or delays to exercise any right or remedy set forth in this Agreement, such failure or delay shall not constitute waiver of any other right or remedy set forth in this Agreement. 
15.2 In case any of the parties fails or delays to exercise any right or remedy set forth in this Agreement, such right or remedy shall not be construed to be exclusive and such party is entitled to resort to any additional legal or equitable rights and remedies.
Article 16. Force Majeure
16.1 Neither of the parties shall be liable to the other party for any failure or delay in performing any of its obligations under this Agreement to the extent that such failure or delay is caused by riot, civil commotions, wars, hostilities between nations, governmental laws, orders or regulations, embargoes, actions by the government or any agency thereof, earthquakes, storms, fires, accidents, strikes, sabotage, explosions or other acts of God beyond control of the parties hereto.  If such event of force majeure continues for a period of thirty (30) days or more, any one of the parties hereto may forthwith terminate this Agreement by sending written notice to the other party. 

Article 17. Notices 
17.1 Any notice to be given or made under this Agreement by any of the parties to the other party shall be in writing and shall be delivered by commercial overnight delivery or first class mail, certified or registered, return receipt requested, and addressed to the persons designated in Exhibit G attached hereto. 
Article 18. Independent Contractors

18.1 Both of the parties are at all times independent parties and nothing contained in this Agreement shall be construed or implied to create an agency of or partnership with the other party.  Neither of the parties has an authority to make contract, incur any obligation or assume any liability on behalf of the other party.
Article 19. Severability
19.1 Should any provision of this Agreement be held to be invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining provisions of this Agreement shall in no way be affected or impaired thereby.
Article 20. Entire Agreement
20.1 This Agreement constitutes an entire agreement and understanding by and between the parties and supersedes all prior understandings and agreements, whether written or oral, relating to the subject matter by and between the parties.

Article 21. Governing Law and Arbitration

21.1 The laws of Japan (without giving effect to its conflicts of law principles) govern all matters arising out of or in connection with this Agreement, including, but not limited to, the validity, interpretation, construction, performance and enforcement of any provision of this Agreement.
21.2 Any discrepancy, controversy or dispute between the parties arising out of or in connection with this Agreement shall finally be settled by arbitration.  The arbitration shall be held in Tokyo, Japan in accordance with the Rules of Japan Commercial Arbitration Association if the arbitration proceedings are initiated by the Collaborator or shall be held in ＊＊＊＊＊＊, ＊＊＊＊＊＊＊ in accordance with the Rules of ＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊ if the arbitration proceedings are initiated by Tokyo Tech.  Any award of the arbitration shall be final and binding on the parties hereto.

Article 22. Assignment 
22.1 Any of the parties shall in no case assign or transfer any of its own rights or obligations under this Agreement without prior written consent of the other party.  Any purported assignment not in accordance with this paragraph is null and void.
Article 23. Amendment and Modification
23.1 No amendment or modification of this Agreement shall be binding unless it is made in writing and signed by both parties.
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in duplicate by their duly authorized representatives to be effective as of the date first above written.

	Tokyo Institute of Technology

	＊＊＊＊＊＊＊ ＊＊＊＊＊


	By:                         -----------------------------------------
Name: Osamu Watanabe
	By:
-----------------------------------------
Name:

	Title: Executive Vice President                             
Director of the Office of Research 

and Innovation
	Title: ＊＊＊＊＊＊＊＊＊＊＊＊＊＊＊


	Date: ＊＊＊＊＊＊＊ ＊, ＊＊＊＊
	Date: ＊＊＊＊＊＊＊ ＊, ＊＊＊＊


Exhibit A
Collaborative Research
Research Theme
Research Purpose
Description of Research

Exhibit B

Collaborative Research Period

A period commencing on [month] [day], [year] and terminating on [month] [day], [year]
Exhibit C
Collaborative Research Plan

Research Timeline etc.
Exhibit D
Researcher(s) 
	Affiliation
	Name of Researcher
	Department & Position
	Duties

	Tokyo Tech


	* Tokyo Tech Principal Researcher

	
	

	Collaborator
	**Collaborator Principal Researcher

	
	


(* Denotes Principal Researcher of each of the Parties)

Exhibit E
Research Fee  [                                  　　　　 (a)＋(b)  ]
	
	Direct Expenses (a)
	Indirect Expenses (b)

 (30% of Direct Expenses)

	
	(Including all national & local consumption tax)

	(Including all national & local consumption tax)

	Total:
	
	


Payments of the research fee under this Agreement shall be made by wire transfer to:

Name on an account: TOKYO INSTITUTE OF TECHNOLOGY

Address of the account holder:  2-12-1 O-okayama, Meguro-ku, Tokyo 152-8550

Name of the Bank:  SUMITOMO MITSUI BANKING CORPORATION

                                TOKYO PUBLIC INSTITUTIONS OPERATIONS OFFICE

Address of the Bank: 18F Nishi-shimbashi square, 1-3-1 Nishi-shimbashi, Minato-ku, 
Tokyo, 105-0003, Japan
Account Number:  #152229

SWIFT BIC (if relevant): SMBCJPJT
Exhibit F
Plan of Payment in Installment (if any)
	Due Date
	Amount

	
	

	
	

	
	


Exhibit G

If to Tokyo Tech:
Name:
Title:
Tel: 
Fax:
E-mail:

If to the Collaborator:
Name:
Title:
Tel: 
Fax:
E-mail:

�Another number for the dollar
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14

