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COLLABORATIVE RESEARCH AGREEMENT
(ERIAF IR &)

THIS COLLABORATIVE RESEARCH AGREEMENT (hereinafter referred
to as “Agreement”) is made effective as of the last date of
execution below (hereinafter referred to as “Effective
Date”) by and between:
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XXX University (hereinafter referred to as “XXX”), a
university organized and existing under the laws of Japan,

having its office at

Japan;

YYY Association (hereinafter referred to as “YYY”), an
association organized and existing under the laws of Japan,

having its office at

Japan;

ZZZ Corporation (hereinafter referred to as “2ZZ”), a company
organized and existing under the laws of Japan, having its

office at

Japan;

AND:



AAA University (hereinafter referred to as “AAA"”), a
university organized and existing under the laws of ,

having its office at

(H4)
BBB University (hereinafter referred to as “BBB”), a
university organized and existing under the laws of ,
having its office at

(E4)

hereinafter referred to as “Parties” collectively or “Party”

individually.

PREAMBLE :

WHEREAS, XXX, YYY and ZZZ have applied and been selected
for their sole part of the collaborative research by the New
Energy and Industrial Technology Development Organization
(hereinafter referred to as “NEDO”) for implementing the
“Research and Development Program for Promoting Innovative

Energy and Environmental Technologies Through International

Collaboration” (hereinafter referred to as the “NEDO
program”) .
WHEREAS, the Parties desire to conduct certain

collaborative research specified in this Agreement.
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NOW, THEREFORE, in consideration of the mutual promises and



covenants contained herein, the Parties agree as follows:

Article 1: DEFINITIONS

F14: ER

1.1 “Research Project” means [NEDO |[Z&E&HLH %A H LiAA TV DHF
F7uyx=/ 4] under the NEDO program.

1.2 “Research Result(s)” means any technical result
obtained jointly by two or more Parties from conducting
the Research Project Jjointly under this Agreement,
including, but not limited to, any Invention
(hereinafter defined), 4idea, design, circuit layout
creation, cultivation of plant varieties, copyrightable
work and know-how. For avoidance of doubt, the Research
Result shall not include any technical result obtained
by one Party independently without any contribution of
any other Party or use of Confidential Information
(hereinafter defined) provided by any other Party.

”

1.3 Y“Invention (s) means any invention, idea, design,
circuit layout creation, cultivation of plant varieties,
works of authorship, software, information or data,
know-how, and any other proprietary information which

may be protected by Intellectual Property Rights.

1.4 ™“Intellectual Property Rights” mean any and all
worldwide intellectual property rights, including, but
not limited to, patent rights, utility model rights,
design rights, circuit layout rights, plant breeder’s
rights, copyrights and know-how, and any and all rights
and interests in and to these proprietary rights and

applications therefor.

1.5 “Joint Application Agreement” means an agreement which

may be entered into by the Parties who Jjointly own the



Intellectual Property rights for the purpose of filing
an application for protection of the 1Intellectual

Property Rights covering the Research Results.

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 any 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) Dbusiness days after the initial
disclosure. Confidential Information does not include
any information that was publicly known or becomes
publicly known (other than via action or inaction of
the Party receiving the Confidential Information), is
already in the possession of the Party receiving the
Confidential Information prior to 1its receipt, is
obtained by the Party receiving the Confidential
Information without a breach of someone’s
confidentiality obligations, or 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, SCOPE OF WORK, AND RESPONSIBILITY
2% 0 BIYROGHE, /ESHE

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

Project under this Agreement.

2.2 This Agreement shall not prevent any Party from
conducting any part of the Research Project
independently from any other Party, without using any

Confidential Information provided by any other Party.

2.3 Each of the Parties shall satisfy its respective role
and responsibility as described in Attachment 1, “Scope

of Work and Responsibility”.

2.4 The Parties may disclose to each other their respective
Background Intellectual Properties that are known to be
needed by another Party solely for the purpose of its
role in this Research Project. For the purpose of this
Article 2.4, “Background Intellectual Properties” mean
any and all information and/or Intellectual Property
Rights that a Party currently owns or controls, has in
its possession, or that are developed by a Party,
whether prior to or subsequent to the Effective Date,
independent of this Agreement or the Research Project
and without the use or access to another Party’s
information or Intellectual Property Rights, and which
are necessary for the performance of the Research

Project.

2.5 Each Party shall bear its own research expenses incurred

in performing its obligation under this Agreement.

2.6 Background Intellectual Properties disclosed by a
Party under Article 2.4 shall be made available to the



other Parties on a non-exclusive, royalty-free basis

to the extent necessary for the performance of the

Research Project, unless otherwise agreed in writing.
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Article 3: CONFIDENTIALITY AND INTELLECTUAL PROPERTY RIGHTS
o 3O 1 SPRLERES M ORI PERE

3.1 The Parties shall not use any Confidential Information
received from another Party for any purpose other than
conducting the Research Project jointly nor disclose
such Confidential Information to any third party,
without prior written approval of the providing Party.
Notwithstanding the foregoing, any Party may, without
liability, disclose Confidential Information to NEDO
provided that (i) NEDO has agreed in writing to
confidentiality obligations substantially equivalent to
those set forth herein; and (ii) such Party has taken
reasonable steps to obtain and evidence NEDO’s
confidentiality undertaking. Further, notwithstanding
the foregoing, the Parties may disclose necessary
information to external experts such as patent
attorneys or lawyers who have a professional obligation
of confidentiality; provided, however, that the Party
disclosing Confidential Information shall be liable for
any breach of confidentiality caused by the external
experts.
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.2 The Research Results shall be jointly owned by the
Parties who Jjointly obtained such Research Results
unless otherwise agreed upon between those joint owners
in writing. None of the Parties shall disclose the
Research Results to any third party other than NEDO
without the prior written consent of all joint owners
of such Research Results, whose consent shall not be
unreasonably withheld or delayed.
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.3 The Intellectual Property Rights originating from the
Research Results shall be jointly owned by the Parties
who jointly obtained such Research Results in
proportion to the respective contributions made by
those Jjoint owners in the creation thereof unless
otherwise agreed upon between those joint owners in
writing. Any application for such Intellectual Property
Rights, unless otherwise agreed upon by all joint owners
of such Intellectual Property Rights in writing, shall
be jointly filed, prosecuted, and maintained by those
joint owners 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 those joint owners in the



same proportion.
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3.
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4 In the event that one or more Parties is required by
its Relevant Funding Authority, according to its
Relevant Funding Agreement which implements the
Relevant Laws, such a Party is obliged to assign its
share of ownership in the Research Results and the
Intellectual Property Rights originated therefrom to
its Relevant Funding Authority without any other
Party’s consent. In that event, such a Party shall make
its Relevant Funding Authority inherit and accept all
conditions pertaining to that share of ownership in the
Research Results and the Intellectual Property Rights,
included but not 1limited to sharing any costs and
expenses of filing, prosecuting, maintaining, defending,
and enforcing such Intellectual Property Rights in the
proportion to the respective contribution of each Party.
Such a Party shall provide written notice to the other
Parties of this assignment of its share of ownership in
the Research Results and the Intellectual Property
Rights.
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3.5 Notwithstanding Article 3.3, if a joint owner does not
intend to bear costs and expenses relating to filing,
prosecuting, maintaining, defending, and enforcing the
Intellectual Property Rights originating from any
Research Result, that joint owner shall, upon written
notice, offer to assign its share to the other Jjoint
owners on fair and reasonable terms. If no agreement is
reached within ( ) days from the date of such notice,
that joint owner shall be deemed to waive its share in
the relevant Intellectual Property Rights.
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3.6 No joint owner shall license, assign or commercially
exploitthe jointly-owned Intellectual Property Rights
without the prior written consent of all other joint
owners, which shall not be unreasonably withheld or
delayed.
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3.7 The Jjoint owners of any Research Result shall enter
into the Joint Application Agreement prior to the filing
of any applications for the 1Intellectual Property
Rights covering the Research Results and determine
further details about handling of such applications and
the 1Intellectual Property Rights unless otherwise
agreed upon by those joint owners in writing.
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3.8 Any Party may internally use the Research Results for



non-commercial educational and research activities,
subject to Articles 3.1, 4 and 8.
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FEach Party shall ensure that its employees and third
parties (such as students and contractors) involved in

310 kvr3.11 the Research Project have assigned to that Party any
IZ. NEDO #yzr:& Intellectual Property Rights (including agreeing not to
& DBEIRTRT exercise any moral rights with respect to the Invention)
EHTLIEE 0, which they have in the Inventions in order to be able

to give effect to the provisions of this Article 3.

3.10 The Parties acknowledge that if one or more Parties
concludes with a funding authority (a “Relevant Funding
Authority”) a funding agreement (a “Relevant Funding
Agreement”), which implements the provisions of the U.S.
Bayh-Dole Act, the Industrial Technology Enhancement
Act of Japan (known as Japanese Bayh-Dole system) or
any other similar laws (“Relevant Laws”), such Parties
are obliged to comply with their obligations under their
Relevant Funding Agreement with their Relevant Funding
Authority, including, but not limited to, the
obligations regarding their 1Intellectual Property
Rights in any Invention originating from the Research
Project such as granting to their Relevant Funding
Authority of an irrevocable, royalty-free, non-
exclusive license for any governmental purpose in such
Intellectual Property Rights; and submitting to their
Relevant Funding Authority of reports, surveys, and
other forms regarding usage of such Intellectual
Property Rights. Each Party agrees that this Agreement
shall not affect or hinder the performance of another
Parties' obligations to that other Party’s Relevant

Funding Authority under that other Party’s Relevant



Funding Agreement, and each Party shall cooperate with
another Party who concludes the Relevant Funding
Agreement with the Relevant Funding Authority in
connection with performance of its obligations to that
other Party’s Relevant Funding Authority, including,
but not limited to, providing information for
submission of reports; and consenting to grant of
license. For the purpose of this Agreement, in the case
of XXX, YYY or ZZ7Z, its Relevant Funding Authority means
NEDO and its Relevant Funding Agreement means the
Funding Agreement.
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3.11 Throughout the term of this Agreement, each Party will
keep and maintain records related to the Research
Project in a good scientific manner so as to reflect
work done and the Research Result achieved under the
Research Project. The Parties shall each cooperate to
promptly draft a final report (to be submitted to NEDO)
that describes the Research Result learned during the
term of this Agreement.
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Article 4: PUBLICATION
A4S IR D AR

4.1 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 any
Party, subject to (i) compliance with the provisions of
Articles 3.1 and 3.2; and (ii) securing the Parties’
right to obtain Intellectual Property Rights for such

Research Results.
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4.2 Notwithstanding Article 4.1, any Party shall have a
right to publish the Research Results if any other Party
who owns the Research Results (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 5: DISPUTE RESOLUTION
55 2% L Ky Fr ORI

5.1 Any issues that are not addressed or stipulated in this
Agreement shall be agreed upon and resolved through
negotiation and discussion in good faith between the
Parties.
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5.2 The Parties agree that in the event of any dispute
arising out of or in connection with this Agreement
(hereinafter referred to as the “Dispute”), the Parties
shall, in the first instance, resolve the Dispute by
amicable negotiation in good faith upon any Party giving
written notice to the other Parties (hereinafter

referred to as the “Negotiation Notice”) to enter into



such negotiation. If no agreement is reached between
the Parties within XX days after such Negotiation Notice
was given, the Dispute shall be referred to and finally
resolved by arbitration in Tokyo, Japan (in the case
where XXX, YYY or Z7z7Z is the defendant), in [] (in the
case where AAA is the defendant) or in [] (in the case
where BBB is the defendant). The language used will be
English. In each case, the arbitration shall take place
under the International Chamber of Commerce rules. The
number of arbitrators shall be one. The decision of the
arbitrator shall be final and binding and may be used
as a basis for enforcement of this Agreement.
KADFRRR D FE T, MO RDT7 | B2 # 7 k2 E O T E, LFEFZER
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Article 6: LIABILITY

%65 B

No Party shall Dbe 1liable to any other Party for any
incidental, indirect, special or consequential damages
arising out of the Research Project; provided, however,
that this exclusion shall not apply to damages resulting
from a Party’s willful misconduct or gross negligence,
breach of Article 3.1, violation of applicable laws and
regulations, infringement of third-party Intellectual
Property Rights, or bodily injury or death.
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Article 7: DURATION OF AGREEMENT
W75 BRI

7.1 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



agreement by all of the Parties.
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7.2 If the other Parties [A. unanimously/B. in the
majority] agree to do so(such agreement shall not be
unreasonably withheld), they may treat any Party as
having withdrawn from the Research Project upon thirty
(30) days prior written notice to that Party upon a
material breach by that Party of any of its obligations
under this Agreement; provided, however, that such
withdrawal 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 1is 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 5.2.
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7.3 The provisions in Articles 3, 4, 5, 6, and 9 shall
remain in force after the expiration or termination
of this Agreement or the withdrawal of any Party.

* —EHONFIIRNIETHR AN THL LN ZLEZEDTNET,

Article 8: COMPLIANCE WITH LAWS AND REGULATIONS
%5 8 2% 1 1k - BAIDOYENL

Fach Party shall observe all applicable laws,
regulations, and treaties, including export control
laws and regulations, and all relevant international
agreements such as the Convention on Biological

Diversity, and guidelines of the countries and



institutions in which it conducts the Research Project.
FEach Party shall also comply with applicable economic
sanctions, anti-bribery and anti-corruption laws,
research integrity policies, and data protection laws
(including restriction on cross-border transfers), and
shall implement controls to prevent deemed exports.

K [E LRI EIZB W TEE T RE R O— DM EHE TH Y | KETITEM SRS
~NDOERBEDTWET, S HIT, BFhlE, BIUER L, FFERIER L, 7 — 2 £k
i (BEBEEET) . 2 LBk 8 EERNRa 7T 47 0 A B2 857
L2 ENRDOENET, KETIE, BFE~OEFRMRDN TH2 L] & L TH§%E
SNTHFH L H LD, FHEENKLETT,

Article 9: MISCELLANEOUS

9.1 ©None of the Parties shall be responsible in damages to
any of the other Parties for any failure or delay in
performance of any of its obligations hereunder due to
any war, earthquake, riot, fire, flood, explosion,
epidemic or pandemic, 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 (hereinafter referred to as the “Force
Majeure Event”); provided, however, that such Party
shall take all steps reasonably possible to mitigate
damages caused by such failure or delay. For the
avoidance of doubt, lack of funds shall not constitute
a Force Majeure Event. In the event that a Party
(hereinafter referred to as the “Affected Party”) shall
claim that a Force Majeure Event has occurred thereby
resulting in the failure or delay in its performance
hereunder, the Affected Party shall give to the other
Parties 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 on its

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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9.2 All notices or other communication required or
permitted under this Agreement shall be in writing and
shall be delivered by hand or sent by e-mail with
delivery/read receipt, by courier with tracking
capability or by prepaid registred post tothe relevant
Party at its address set out in the contact information
belowor such other address as may be notified from time
to time by the addressee to the other Parties. A notice
shall be deemed received (i) if delivered by hand, on
the date of delivery; (ii) if sent by e-mail, on the
next business day following transmission, unless a
bounce-back or error message is received; (iii) if sent
by courier, on the date of delivery by the courier
service concerned; and (iv) if sent by prepaid
registered post, on the date of receipt. Transmission
by facsimile (Fax) shall not be accepted. When any
change occurs to the contact information below, the
Party for whom the information has changed shall
promptly notify the other Parties of the change(s).
SOELS « BEITIE T,

To XXX: To AAA:
[Addressee] [Addressee]
[Address] [Address]

[Phone] [Phone]



[Fax] [Fax]
[e-mail] [e-mail]
To YYY: To BBB:
[Addressee] [Addressee]
[Address] [Address]
[Phone] [Phone]
[Fax] [Fax]
[e-mail] [e-mail]
To Z2Z7Z:

[Addressee]

[Address]

[Phone]

[Fax]

[e-mail]

9.3 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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9.4 1If 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 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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9.5 This Agreement constitutes the entire agreement between
the Parties and supersedes all prior oral and written
agreements and discussions 1in connection with the
subject matter of this Agreement, and it 1is expressly
declared that no variations of this Agreement shall be
effective unless agreed by the Parties in writing.
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9.6 Nothing in this Agreement creates any agency, legal
partnership or legal joint venture between the Parties;
provided, however, that this shall not affect the
collaborative research partnership established under
this Agreement.
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9.7 This Agreement may be executed in counterpartsand shall
become effective only when one or more counterparts
have been executed by each of the Parties hereto. Each
counterpart shall be deemed an original and all the
counterparts shall together constitute a single
instrument, notwithstanding that each Party is not a
signatory to the original or the same counterpart. This
Agreement may be executed by a Party’s signature
transmitted by e-mail in “portable document format”
(pdf) or by a Party’s electronic signature, and delivery
of a copy of this Agreement bearing an original or

electronic signature by electronic transmission shall



have the same force and effect as physical delivery of

the paper document bearing an original manual signature.
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FEach Party shall sign xx identical copies of this Agreement
and retain one copy.
*ARSIT, BOELZEEGT L CEAL LS LY FEENRET DL 2EDTNET,

Date: Date:
XXX : AAA:
President President
Date: Date:
YYY: BBB:
President President
Date: Date:

Z2Z:



President

Date:
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