(Draft)

JOINT RESEARCH AGREEMENT
　　　　　　　　　　   Including IPR clause
With regard to the implementation of the joint research project decided by the following agreed items (hereinafter referred to as the “Joint Research Project”),  Kanazawa University, a Japanese national university corporation having its principal place of business at Nu 7, Kakuma-machi, Kanazawa-shi, Ishikawa 920-1192, Japan (hereinafter referred to as the “University”) and [Insert the name of the Research Partner here], a corporation duly organized and existing under the laws of [Insert the name of the country or state here] and having its principal place of business at [Insert the address of the Research Partner here] (hereinafter referred to as “Research Partner”) hereby agree to enter into the Joint Research Agreement (hereinafter referred to as “this Agreement”)  as each of the following articles:
[Agreed items]
1.Theme: 
  (Refer to Article 2)
2.Object/Contents:
  (Refer to Article 2)
3.Researcher in charge: Full name/Position/Roles in the Project
  (Refer to Article 1, 2 and 4)

4.Reseacher Cooperator: Full name/Position/Roles in the Project

  (Refer to Article 27)

5.Project term: 

  (Refer to Article 3)

6.Research sites:

  (Refer to Article 2)

7.Researcher Expenses and Fees:
 Direct Expenses/Researcher Fees/Indirect Expenses/Total cost
  (Refer to Article 7, 8 and 10)

8.Due date of Payment:

  (Refer to Article 8)

9.Facilities and Equipment: Name/Rated Capacity or Specification/Quantity
  (Refer to Article 11)

Article 1    Definitions
1.1 The following terms as used herein shall have the following meanings ascribed to them, respectively:














(1) “Research Results” shall mean and include any and all technical and/or engineering achievements, relevant to the theme or object of the Joint Research Project, that shall be conceived, made, developed or obtained as  carrying out this Agreement.










(2) “Intellectual Property Rights” as used herein shall mean and include:










(a) “Patent right” as defined in the Patent Act of Japan (Act No. 121 of 1959), as amended, “utility model right” as defined in the Utility Models Act of Japan (Act No. 123 of 1959), as amended, “design right” as defined in the Designs Protection Act of Japan (Act No. 125 of 1959), as amended, “trademark right” as defined in the Trademarks Act of Japan (Act No. 127 of 1959), as amended, “right to use the layout-design of IC (maskwork right)” as defined in the Semiconductor IC Circuit Layout Protection Act of Japan (Act No. 43 of 1985), as amended, and “breeder’s right” as defined in the Seeds and Seedlings Act of Japan (Act No. 83 of 1998), as amended, and their respective corresponding rights under the laws of any foreign countries or jurisdictions (hereinafter respectively “Patent Right,” “Utility Model Right,” “Design Right,” “Trademark Right,” “Right to Use the Layout-Design of IC” or “Maskwork Right,” and “Breeder’s Right”);













(b) The right to apply for and obtain “patent” as defined in the said Patent Act of Japan, as amended, the right to apply for and obtain “utility model registration” as defined in the said Utility Models Act of Japan, as amended, the right to apply for and obtain “design registration” as defined in the said Designs Protection Act of Japan, as amended, the right to apply for and obtain “trademark registration” as defined in the said Trademarks Act of Japan, as amended, the right to apply for and obtain the right and status as a “registered holder of the IC circuit layout” (the right to apply for and obtain maskwork right) as defined in Article 3.1 of the said Semiconductor IC Circuit Layout Protection Act of Japan, as amended, and the right and status to apply for and obtain “plant variety registration” as defined in Article 3 of the said Seeds and Seedlings Act of Japan, as amended, and their respective corresponding rights and statuses under the laws of any foreign countries or jurisdictions (hereinafter respectively “Patent,” “Utility Model Registration” or “Utility Model,”  “Design Registration” or “ Design,” “Trademark Registration” or “Trademark,” “Registered Holder of the IC Circuit Layout” or “Maskwork,” and “Plant Variety Registration” or “Plant Variety”);









(c) The copyright with respect to “computer program work” or “database work” as defined in the Copyright Act of Japan (Act No. 48 of 1970), as amended, and their respective corresponding rights under the laws of any foreign countries or jurisdictions (hereinafter respectively “Computer Program Work” and “Database Work,” and “Program.” “Computer Program Work” and “Database Work” being hereinafter collectively referred to as “Program”); and










(d) The proprietary rights and interest in and to those bodies of technical and/or engineering data and/or information of proprietary nature capable of being kept confidential (such bodies of technical and/or engineering data and information being hereinafter collectively referred to as “Know-How”).

1.2 The term “Invention” as used herein shall mean and include, under applicable laws and regulations for the protection of Intellectual Property Rights of any country of jurisdiction, any invention that is patentable, any device that is registrable as Utility Model, any creative work that is registrable as Design, Trademark, Layout Design of IC (Maskwork) or Program, any plant variety that is registrable as Plant Variety, and any body of data/information that is or are designatable as Know-How.









1.3  The term “Use” as used herein either as a verb or noun with respect to the  
Invention(s) shall mean and include any and all acts, conducts, working, exploitation, reproduction, and distribution listed in Article 2.3 of the Patent Act of Japan, as amended, those listed in Article 2.3 of the Utility Models Act of Japan, as amended, those listed in Article 2.3 of the Designs Protection Act of Japan, as amended, those listed in Article 2.3 of the Trademark Act of Japan, as amended, those listed in Article 2.3 of the Semiconductor IC Circuit Layout Protection Act of Japan, as amended, those listed in Article 2.5 of the Seeds and Seedlings Act of Japan, as amended, those listed in Articles 2.1.15 and 2.1.19 of the Copyright Act of Japan, as amended, and any and all types of act of using Know-How.








1.4   The term “Researcher in Charge” as used herein shall mean and include any person, who may be decided pursuant to Article 4 hereof. The term “Research Cooperator” as used herein shall mean and include any person, who may be decided pursuant to Article 27 hereof.
Article 2    Theme and Object of the Joint Research Project
Both parties hereby agree to jointly undertake, perform and carry out the Joint Research Project.

(1) Theme of the Joint Research Project:




as shown in Item 1 of the agreed items



(2) Object and contents of the Joint Research Project:




as shown in Item 2 of the agreed items


(3) Role sharing of Research Functions:





as shown in Item 3 of the agreed items
(4) Research Sites at which research activities hereunder shall be performed:

              as shown in Item 6 of the agreed items


Article 3    Project Term

The term of the Joint Research Project (hereinafter referred to as the “Project Term”) is shown in Item 5 of the agreed items 
Article 4    Researchers in Charge
4.1 Each party hereto shall have its employees shown in Item 3 of the agreed items　　　participate and engage in the Joint Research Project as Researchers in Charge at the research site of either party.











4.2 The University hereby agrees to accept from time to time at its research site the Researchers in Charge of Research Partner as designated for that purpose to participate and engage in the Joint Research Project; provided that the Research Partner shall pay or reimburse to the University the required amount as “Research Fees” to enable the University to recover any and all costs and expenses accrued on the part of the University for or as a result of its acceptance of the Research Partner’s Researchers in Charge.












4.3 In the event either party hereto desires to appoint any of its employees to participate in the Joint Research Project as additional or replacement researcher in Charge, it shall so notify the other party in writing in advance.
Article 5    Research Report
5.1 The University, in cooperation with the Research Partner, shall, within 30 days following the next date of the Completion of the Joint Research Project, compile the Research Results of the research activities conducted hereunder during the Project Term into a written report (hereinafter referred to as the “Research Report”). “The Completion of the Joint Research Project” shall be deemed on the final day of the Project Term as specified under Article 5, unless otherwise agreed by the Parties.







5.2 The University shall report the Research Results to the Research Partner.
Article 6    Designation of Know-How

6.1 Each parties shall, after due consultation with the other party, designate what corresponds to the Know-How among the Research Results.












6.2 In designating the Know-How in accordance with Article 6.1 hereof, the period during which such Know-How should be kept confidential (“Confidentiality Period”) shall be also explicitly designated.

6.3 Each parties shall determine the Confidentiality Period after due consultation with the other party, and unless otherwise required by the circumstances such period shall be three (3) years after the termination of the this Agreement from the date designated in accordance with Article 6.1 hereof; provided that such Confidentiality Period may, at any time thereafter, be either extended or shortened after due consultation between each parties.












Article 7    Obligations to Pay Project Costs and Expenses and Research Fees
Each party hereto hereby expressly agrees to assume the obligations to pay, disburse, and defray the amounts specified in Item 7 of the agreed items..
Article 8   Payment of Project Costs and Expenses and Research Fees
8.1 The Research Partner shall pay to the University the full amount of its portion of the costs and expenses of the Joint Research Project specified in Item 7 of the agreed items(hereinafter referred to as the “Project Expenses”) and the Research Fees also specified therein against the University’s written invoice therefor (with bank transfer instructions) issued by the head of the financial management division of the finance department of the University on or before the due date specified in Item 8 of the agreed items .






8.2 In the event the Research Partner fails to fully pay its portion of the Project Expenses and/or Research Fees on or before the due date specified in the foregoing invoice, overdue interest shall accrue from day to day on the overdue amount at the rate of 5.0% per annum until full payment by or for the Research Partner of the overdue amount, and the Research Partner shall be liable to pay the University such overdue interest in addition to the overdue principal amount.







Article 9    Accounting
The University shall be in charge of accounting with respect to the Project Expenses mentioned in Article 8. The Research Partner may, from time to time upon request, inspect the University’s books of account and records to the extent such books of account and records relate to the University’s receipts and/or disbursements of direct costs and expenses incurred and paid hereunder, and the University shall not unreasonably reject such request.
Article 10   Ownership of Materials and Equipment Purchased by the University or the Research Partner Using Joint Research Project Expenses

Any and all materials and equipment that may be purchased or otherwise obtained by the University using the Project Expenses specified Item 7 of the agreed items shall become and remain the University’s exclusive property.













Article 11   Supply of Facilities and Equipment
11.1 Each party hereto shall make available its facilities and equipment specified Item 7 of the agreed items for use by the Joint Research Project..














11.2 The University shall, subject to the Research Partner’s consent, accept at its research site the Research Partner’s facilities and equipment specified in Item 9 of the agreed items for joint use by the parties hereto for the purpose of the Joint Research Project hereunder at no cost to the University; provided that the University shall use, keep in its custody and maintain all the facilities and equipment of the Research Partner’s so made available hereunder with the care of a prudent custodian from the time when their installation within the University’s research site is completed until the time when the work to remove the same therefrom for return to the Research Partner begins. 

11.3 The Research Partner shall be fully and solely responsible for any and all costs and expenses that may be incurred for shipping and delivering to, and properly installing within the University’s research site the facilities and equipment made available by it to the University pursuant to Article 11.2 hereof. 








Article 12   Earlier Termination of the Joint Research Project / Extension of the Project Term

In the event the University is compelled to do so at any time due to any act of God, force majeure, or anther compelling reason, it may, after due consultation with the Research Partner, either terminate the Joint Research Project hereunder before its completion or extend the Project Term. In either case, neither party hereto shall in any way be held liable to the other.








Article 13 　Financial and Other Matters upon Completion or
Earlier Termination of the Joint Research Project
13.1 In the event the Joint Research Project is completed or is terminated before its completion pursuant to Article 12 hereof, and as a result thereof there remains in the hand of the University any unused portion of the Project Expenses theretofore paid or advanced to it by the Research Partner pursuant to Article 8.1 hereof, the Research Partner may request that the University return and refund such unused portion to the Research Partner, and if such request is made by the Research Partner, the University shall comply with such request.











13.2 In the event the University has, due to the extension of the Project Term pursuant to Article 12 hereof, reason to believe that the amounts of the Project Expenses paid or advanced by the parties hereof under this Agreement is expected to become insufficient to fully cover the costs and expenses of the Joint Research Project, it shall promptly notify the Research Partner thereof in writing. Upon its receipt of such notice from the University, the Research Partner shall discuss the matter with the University to determine whether or not and to what extent the Research Partner should supply additional funds to cover such insufficiency.








13.3 Upon Completion of or earlier termination before Completion of the Joint Research Project hereunder, the University shall return to the Research Partner all the facilities and equipment made available to it by the Research Partner pursuant to Article 11.2 hereunder as they are then. The Research Partner shall be fully and solely responsible for any and all costs and expenses that may be incurred for removing and shipping such facilities and equipment from the University’s research site to their destination chosen by the Research Partner.
Article 14   Ownership of Intellectual Property Rights and Their Registration Expenses
14.1 Each party shall promptly notify the other party in the event any one or more of its Researchers in Charge and/or its Research Cooperators hereunder (the Researchers in Charge and the Research Cooperators hereunder being hereinafter sometimes collectively referred to as the “Research Participants”) who are in its employment and/or under its control make any Invention during the course of or as a result of his, her or their research activities hereunder, and thereafter the parties hereto shall indentify and confirm, by mutually checking underlying facts and circumstances, to whom or to which party the Intellectual Property Rights with respect to such Invention belong to. Determination of who is the one(s) who make(s) the Invention hereunder, including but without limitation determination of whether the said Invention is made by a single person or jointly, shall be in accordance with, and directed and guided by, such definition, concept, and interpretation as under Japanese law which governs the relevant field of such Invention.
14.2 Each party hereto shall, with respect to each Invention made by any Research Participant (s) only who is/are for the time being in its employment during the course of or as a result of his, her or their research activities hereunder, become the sole and exclusive owner of such Intellectual Property Rights with respect to such Invention where it has caused the inventor Research Participant (s) to fully transfer and assign such Intellectual Property Rights to it, and as such can apply for the protection and/or registration of such Intellectual Property Rights alone; provided that before it actually applies for the protection and/or registration of the said Intellectual Property Rights, it shall obtain from the other party hereto a written confirmation confirming that such Invention was in fact made only by its Research Participant(s) alone and that therefore as the transferee of the said Intellectual Property Rights it is the sole and exclusive owner of the Intellectual Property Rights with respect to such Invention. The other party shall give such confirmation in writing in accordance with identification and determination under Article 14.1 hereof.

14.3 In case where any one or more of those Research Participants who are for the time being in the employment with the University and any one or more of those Research Participants who are for the time being in the employment with the Research Partner jointly make any Invention during the course of or as a result of their Joint Research Project hereunder, and where the parties hereto are willing to apply for the protection and/or registration of such Intellectual Property Rights with respect to such Invention, then each of them shall obtain, based on its own internal rules and procedures or by any other means, by transfer and assignment from the inventor Research Participant(s) in or under their respective employment, such Research Participant(s)’s portion(s) of the Intellectual Property Rights with respect to such Invention, and determine by their mutual agreement their respective joint ownership percentages with respect to the Intellectual Property Rights covering such Invention before they jointly apply for the protection and/or registration for such Intellectual Property Rights, in accordance with such joint application agreement as shall be entered into by and between them.









14.4 In the event either party hereto files an application for the protection and/or registration for any Intellectual Property Rights with respect to Invention made hereunder with the exclusion of the other party hereto, it shall fully and solely liable for any and all fees, costs and expenses accrued and payable for making and prosecuting such application and obtaining and maintaining such protection and/or registration including but not limited to any and all application fees, registration fees, patent fees and other registration maintenance fees and fees and expenses of outside patent attorneys who are not its own employees and whose services are retained for such registration or maintenance purposes (such fees, costs, and expenses being hereinafter collectively referred to as “Registration Expenses”). In the event the parties hereto jointly apply for the protection and/or registration of Intellectual Property Rights with respect to Invention made hereunder, they shall share the Registration Expenses accrued with respect to such Invention pro rata to their respective ownership percentages with respect to the Intellectual Property Rights covering such Invention.
Article 15   Application for Statutory Protection in Foreign Countries
15.1 The provisions of Article 14 above shall apply mutatis mutandis to the filing and prosecution in foreign countries or jurisdictions of all applications for registration to be filed and prosecuted there with respect to any Inventions made hereunder to obtain statutory protection therefor there and all subsequent proceedings prosecuted there to maintain the Intellectual Property Rights deriving from or covered by such applications in full force and effect (such act of filling, prosecuting and maintaining in foreign countries or jurisdictions being hereinafter collectively referred to as “Foreign Application Proceedings”).









15.2 In the event either party hereto initiates any Foreign Application Proceedings in any foreign country or jurisdiction with respect to any Invention made hereunder, it shall first consult with the other party hereto.
Article 16   
Assignment/License to the Research Partner under Intellectual Property Rights of Which the University is the Sole and Exclusive Owner
16.1 The Research Partner or a party designated in advance by the Research Partner (hereinafter referred to as “its Designee”)  may offer to the University  assignment of any or all of the Intellectual Property Rights of which the University is the sole and exclusive owner pursuant to Article 14.3 hereof (hereinafter referred to as “ University’s sole IPRs”) at the time of filing of the University’s sole IPRs. In the event such assignment is to be agreed, the University and the Research Partner or its Designee assignee shall enter into a separate assignment agreement.

16.2 The University shall retain the light to work the Invention covered by the University’s sole IPRs at no charge for examination, research or education even after the agreement pursuant to Article 16.1 is concluded.
16.3  The Research Partner or its Designee shall have the right, at any time of filling of the University’s sole IPRs, to obtain from the University a license regarding the University’s sole IPRs (either an exclusive license, or a non-exclusive license). In the event any such license is to be granted to the Research Partner or its Designee, the University and the Research Partner or its Designee licensee shall negotiate and enter into a written license agreement, which shall include, among other terms and conditions, provisions specifying the amounts and/or rates of royalties payable to the University by the Research Partner or its Designee licensee, those governing the method and schedule of royalty payments, and those specifying the term of such license. In the event such license is an exclusive license, the Research Partner or its Designee licensee, as the case may be, shall be fully and solely liable for any and all Registration Expenses accrued and payable during the life of such license with respect to the licensed Intellectual Property Rights, anything to the contrary set forth in Article 14.4 notwithstanding.






16.4  In the event the University is requested by the Research Partner or its Designee   
licensee, whichever is applicable, to extend the life of any of the licenses granted under Article 16.3, University shall after consultation with the Research Partner or its Designee licensee, as the case may be, decide whether or not agree to such request; provided that the length of such extension period shall be determined by mutual agreement between the University and the Research Partner or its Designee licensee, as the case may be, and provided further that in the event the life of any exclusive license granted under Article 16.3 is extended, the Research Partner or its Designee licensee, as the case may be, shall be fully and solely liable for any and all  expenses which shall accrue and become payable during such extension period with respect to the licensed Intellectual Property Rights, anything to the contrary set forth in Article 14.4 notwithstanding.
Article 17   Grant of Licenses to Third Parties under Intellectual Property Rights of Which the University is the Sole and Exclusive Owner
In the event the Research Partner or any of its Designees who is the holder of any exclusive license granted by the University under any the University’s sole IPRs pursuant to Article 16.3 fails or discontinues to Use the Invention(s) covered by he University’s sole IPRs after the second year of the life of such exclusive license without just reason, the University shall thereafter be free to grant, after hearing the Research Partner’s or its Designee licensee’s opinion, as the case may be, a license or licenses under he University’s sole IPRs to any third party or parties of its choice with the effect to limit the effect of the exclusive license granted to the Research Partner or its Designee licensee, as the case may be, to the extent of such third party’s license(s). The Research Partner or its Designee licensee hereby agrees that in such an event it shall not object to such final decision of the University on such third party license.  

Article 18   Assignment/License to the Research Partner under Intellectual Property Rights Jointly Owned by the University and the Research Partner
18.1  The Research Partner or its Designee may offer to the University assignment of the University’s own percentage ownership of any or all of the Intellectual Property Rights jointly owned by the University and the Research Partner by virtue of Article 14.3 (hereinafter referred to as “Jointly owned IPRs”) at the time of filing of the Jointly owned IPRs. In the event such assignment is to be agreed, the University and the Research Partner or its Designee assignee shall enter into the assignment agreement defined independently.

18.2  The University shall retain the light to work the Invention covered by the Jointly   
owned IPRs at no charge for examination, research or education even after the agreement pursuant to Article 18.1 is concluded.

18.3  The Research Partner or its Designee shall have the right, at any time of filling of the Jointly owned IPRs, to obtain from the University a exclusive license regarding the Jointly owned IPRs. In the event any such license is to be granted to the Research Partner or its Designee, the University and the Research Partner or its Designee licensee shall negotiate and enter into a written license agreement, which shall include, among other terms and conditions, provisions specifying the amounts and/or rates of royalties payable to the University by the Research Partner or its Designee licensee corresponding to the University’s percentage ownership to the licensed Intellectual Property Right(s), those governing the method and schedule of royalty payments, and those specifying the term of such license. In the event such license is an exclusive license, the Research Partner or its Designee licensee, as the case may be, shall be fully and solely liable for any and all Expenses accrued and payable during the life of such license with respect to the University’s percentage ownership to the licensed Intellectual Property Rights, anything to the contrary set forth in Article 14.4 notwithstanding.
18.4  In the event the University is requested by the Research Partner or its Designee   
licensee, whichever is applicable, to extend the life of any of the exclusive licenses granted under Article 18.3, University shall after consultation with the Research Partner or its Designee licensee, as the case may be, decide whether or not agree to such request; provided that the length of such extension period shall be determined by mutual agreement between the University and the Research Partner or its Designee licensee, as the case may be; and provided further that in the event the life of any License granted under Article 16.3 is extended, the Research Partner or its Designee licensee, as the case may be, shall be fully and solely liable for any and all expenses which shall accrue and become payable during such extension period with respect to the University’s percentage ownership to the licensed Intellectual Property Rights, anything to the contrary set forth in Article 14.4 notwithstanding.

Article 19   Assignment/License to Third Parties under Intellectual Property Rights Jointly Owned by the University and the Research Partner
19.1 With respect to any Jointly owned IPRs, the University or the Research Partner may assign each own percentage ownership thereof to a third party only mutually acceptable to both parties hereto. In the event such assignment is to be agreed, the University and the Research Partner shall enter into the assignment agreement defined independently







19.2 In the event the Research Partner or any of its Designees fails to exercise the right to obtain an assignment license under Article 18.1 or an exclusive license under Article 18.3 at the time of filing of the Jointly owned IPRs, either party hereto shall, unless special circumstances then existing require otherwise, thereafter grant a non-exclusive license or licenses under such Intellectual Property Right to any third parties without other’s consent.  
19.3 In the event the Research Partner or any of its Designees who is the holder of any exclusive license granted by the University under any Jointly owned IPRs pursuant to Article 18.3 fails or discontinues to Use any of the Inventions covered by the Jointly owned IPRs at any time during or after the second year of the life of such exclusive license without just reason, the University shall thereafter be free to grant, after hearing the Research Partner’s or its Designee licensee’s opinion, as the case may be, a license or licenses under such Jointly owned IPRs (for the Use of such Invention) to any third party or parties. 
Article 20   Loyalties Payment by the Research Partner under Intellectual Property Rights of Which the University is the Sole and Exclusive Owner
In the event the Research Partner or its Designee Uses any one or more of the Inventions covered by the University’s sole IPRs, it shall pay the University royalties in accordance with the terms and conditions of the relevant license agreement mentioned in Article 16.3.
Article 21   Royalties Payment by the Research Partner under Intellectual Property Rights Jointly Owned by the University and the Research Partner
In the event the Research Partner or its Designee Uses any one or more of the Inventions covered by the Jointly owned IPRs, it shall pay the University royalties in accordance with the terms and conditions set forth in the following subparagraphs:










(1) In case where the Research Partner or its Designee Uses the Inventions covered by the Jointly owned IPRs on an exclusive basis:  

Royalties at the rates and/or in the amounts specified in the relevant license agreement entered into pursuant to Article 17.1 for the life of such license for its using such Inventions;












(2) In case where the Research Partner or its Designee Uses the Inventions covered by the Jointly owned IPRs on a non-exclusive basis and such Use makes outstanding business contributions to the Research Partner or its Designee, as the case may be:

Royalties at such rates and/or in such amounts as may be determined by mutual agreement between the University and the Research Partner or its Designee, as the case may be; or












(3) In case where the University’s contribution to the process of making the Inventions covered by the Jointly owned IPRs are outstanding as compared to the Research Partner’s (other than the cases mentioned in (1) and (2) above): 

Royalties at such rates and/or in such amounts as may be determined by mutual agreement between the University and the Research Partner or its Designee, as the case may be.

Article 22   Payment of Royalties by the third party under the Intellectual Property Rights jointly owned by the parties
In the event either party hereto grants to any third party a license under any one or more of the Intellectual Property Rights jointly owned by the parties hereto by virtue of the transfer and assignment mentioned in Article 14.3 hereof, it shall distribute to the other party hereto such portion of profit earned by it under such license. For the calculation of the amount to be distributed, any and all royalty incomes earned by it under such license less any and all costs and expenses paid by it to earn such incomes shall be divided corresponding to each party’s percentage ownership to the licensed Intellectual Property Right(s) and then the portion of the other party’s profit shall be accordingly distributed.  
Article 23   Author’s or Creator’s Personal Rights
Each party hereto shall, with respect to each and every Program created during the course of or as a result of the Joint Research Project and jointly owned by the parties hereto, make appropriate contractual arrangements with each of the authors or creators thereof being Research Participants in or under its employment, so that none of the authors or creators shall enforce the moral rights to which he or she may be entitled as such author or creator under Article 18.1, 19.1 or 20 of the Copyright Act of Japan, as amended or any part thereof.
Article 24   Exchange of Information

24.1 Each party hereto shall from time to time furnish or disclose to the other party hereto free of charge those data and information in its possession (other than those which are subject to the confidentiality obligations it owes to any third party under its agreement with such third party) which are deemed necessary or helpful to enable the parties to carry out the Joint Research Project hereunder in an efficient manner.













24.2 Upon Completion or earlier termination of the Joint Research Project, the each party hereto shall return to the other party all the data and information furnished or disclosed to it by the other party hereunder.

Article 25   Confidentiality Obligations

25.1 Neither party hereto shall use or permit to be used any technical, engineering or business data or information of confidential nature (which is designated by either of parties as confidential, or which the other should reasonably believe is confidential based on its subject matter or the circumstances of its disclosure) furnished or disclosed to it by the other party hereto or learned from the other party hereunder, except for the purpose of carrying out the Joint Research Project. Also, neither party hereto shall furnish or disclose or permit to be furnished or disclosed any such confidential data or information to any third party, except to the Research Participants. Each party hereto shall obligate each Research Participant in or under its employment to maintain the confidentiality of any and all such confidential data and information furnished or disclosed to it by the other party hereunder not only while he or she is in or under its employment but also thereafter. The foregoing obligations of confidentiality and non-use shall not, however, apply to any data or information furnished or disclosed to either party hereto by the other or learned by either party hereto from the other hereunder which: (i) was/were already in its possession prior to receipt or learning from the party as proved by due evidence; (ii) was/were already in the public domain before its receipt or learning from the party hereunder; (iii) thereafter enters the public domain through no fault on its part; (iv) is/are properly disclosed to it by a third party who has a valid right to disclose such data or information as proved by due evidence; (v) is/are developed or acquired by it independently without using any data or information furnished or disclosed to it by the other party hereunder as proved by due evidence; or (vi) is/are disclosed or made public with prior written consent of the other party hereto. 













25.2 The foregoing obligations of confidentiality and non-use shall remain in full force and effect during the period from the first day of the Project Term specified in Article 3 hereof up until the day three (3) years after the date of Completion or earlier termination of the Joint Research Project, which period of confidentiality may be shortened or extended by mutual agreement of the parties hereto.

Article 26   Treatment of the Results of the Joint Research Project
26.1 Each party hereto may publicly disclose, publish and publicize any part of the results of the research activities under the Joint Research Project conducted during the Project Term (or, if the Project Term exceeds one year, during the year concerned) to the extent not contrary to its confidentiality obligations provided in both Article 6 and Article 25 hereof (such act of disclosing, publishing or publicizing being hereinafter collectively referred to as “Publication”).










26.2 In the event either party hereto intends to make any Publication mentioned in Article 26.1 above (such party being hereinafter referred to as the “Publishing Party”), it shall notify the other party hereto of the nature and extent of such Publication in writing at least 30 days prior to the first day of the intended Publication. The Publishing Party may, when it makes any Publication, expressly disclose to the public, with prior written consent of the other party hereto, that the substance of such Publication was obtained as a result of the Joint Research Project.














26.3 In the event either party hereto who received from the other party a written notice mentioned in Article 26.2 finds that any of the rights and interests which it then has or may potentially accrue to it in the future may be hurt, if the Publication intended by the other party is made in such nature and to such extent as described in such notice, it shall, promptly after its receipt of such notice, notify the Publishing Party in writing that the nature and/or extent of how the intended Publication should be modified. The Publishing Party shall, promptly after its receipt from the other party of such notice, fully discuss the matter with the other party. In such event the Publishing Party shall not, without the other party’s prior written consent, publicly disclose, publish or publicize those data or information whose disclosure or publication is reasonably judged (based on the opinion of the other party) to have the probability to hurt any of the rights and interests which the other party then has or may potentially accrue to it in the future, which consent shall not be unreasonably withheld by the other party.














26.4 The notice obligations imposed on the Publishing Party under Article 26.2 shall remain in full force and effect for a period of three (3) years following the date of Completion of the Joint Research Project (or, if the Project Term exceeds one year, the end date of the year concerned), which period may be extended or shortened by mutual agreement between the parties hereto.

Article 27   Research Cooperators’ Participation in the Joint Research Project and Their Assistance
27.1 In the event either party hereto finds that it is necessary or appropriate to have any person or persons in or under its employment other than Researchers in Charge participate in the Joint Research Project or have their assistance for the purpose of efficient conduct of the Joint Research Project, it may, with prior written consent of the other party, have such person or persons participate in the Joint Research Project as Research Cooperators shown in Item 4 of the agreed items.










27.2 The party hereto at whose request any person or persons of its choosing other than Researchers in Charge are permitted to participate in the Joint Research Project as Research Cooperators (such party being hereinafter referred to as the “Requesting Party”) shall impose on each of such Research Cooperators the obligations to fully comply with all the terms and conditions of this Agreement as if they were parties hereto.













27.3 The Requesting Party shall make appropriate contractual arrangements with the person or persons whom it is going to nominate as Research Cooperators in advance so as to make it sure that they shall, if so nominated, fully comply with the terms and conditions of this Agreement and that if they or any of them cause any damage to the other party hereto, they or he (she), as the case may be, shall be personally held liable for damages therefor.












Article 28   Termination
28.1 In the event the Research Partner fails to fully pay the University the Project Expenses and/or the Research Fees mentioned in Article 8.1 hereof in accordance with and on or before the due date specified in the University’s invoice therefor, the University may terminate this Agreement effective immediately.












28.2 In the event any of the following events of default occurs on the part of either party hereto and the defaulting party fails to rectify such default within 30 days following the date of its receipt from the non-defaulting party of a written notice requesting to rectify such default, then the non-defaulting party may terminate this Agreement effective immediately:











(1) in the event either party hereto commits any illegal or unlawful conduct in the course of performance of any of the obligations on its part to be performed hereunder; or











(2) in the event either party hereto breaches any of the terms and conditions of this Agreement.

Article 29   Liability for Damages

In the event either party hereto suffers any loss or damage due to or as a result of any of the events of default listed in Article 28 hereof occurred on the part of the other party hereto or any willful conduct or omission or gross negligence on the part of the other party hereto or any Research Participant who is in the employment with the other party hereto, the other party shall be liable for damages therefor.

Article 30   Term

31.1   The term of this Agreement shall be same as the Project Term specified in Article 3 hereof.















31.2   The provisions set forth in Articles 5, 6, 13 through 27, and 29 through 32 hereof shall survive any termination of this Agreement and shall remain in full force and effect thereafter until the respective periods specified therein fully expire or the respective obligations set forth therein which remain executory are fully performed or otherwise discharged.

Article 31   Consultation
In the event there arises between the parties hereto a need to have a new provision to govern or deal with any matter or circumstance which is not provided for or anticipated herein, the parties hereto shall determine such new provision through their mutual consultation.

Article 32   Court of Competent Jurisdiction

The Kanazawa District Court, which is seated in the City of Kanazawa, Ishikawa, Japan where the University’s principal place of business exists, shall have the exclusive jurisdiction over any and all legal actions and other legal proceedings that may arise between the parties hereto out of or in connection with this Agreement or any breach thereof. 

IN WINESS WHEREOF, the parties hereto have caused this Agreement to be executed in duplicate this [   ] day of [　　　], 20[ ], and shall keep one fully executed copy hereof each.

University:




Research Partner:

KANAZAWA UNIVERSITY


[Insert the name of the Research 







 Partner here]

By






By




  Name:




  Name:




<Kanazawa University

Standard Contract Form No. ???/ [Month, Date, Year] >  
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