
Funded Research Agreement (template)
Commissionee Nagoya Institute of Technology ("NIT" hereinafter) and Sponsor __________ ("the Sponsor" hereinafter) enter into the following funded research agreement ("this Agreement" hereinafter).
Article 1:  (Definitions)
1.
The following terms are used with the following definitions in this Agreement.
1)
"Research Achievements" refers to inventions, concepts, designs, works, know-how and other technological products obtained pursuant to this Agreement, related to the purposes of the Funded Research and confirmed as results in the Performance Report.

2)
"Intellectual property rights" refers to the following:
a. Patent rights pursuant to the Patent Act (Act No. 121 of 1959), utility model rights pursuant to the Utility Model Act (Act No. 123 of 1959), design rights pursuant to the Design Act (Act No. 125 of 1959), trademark rights pursuant to the Trademark Act (Act No. 127 of 1959), circuit layout-design exploitation rights pursuant to the Act on the Circuit Layout of a Semiconductor Integrated Circuits (Act No. 43 of 1985), plant breeder's
 rights pursuant to the Plant Variety Protection and Seed Act (Act No. 83 of 1998) and rights equivalent in nature to the above rights in foreign countries
b. Rights to obtain patents pursuant to the Patent Act, rights to register new utility models pursuant to the Utility Model Act, rights to register designs pursuant to the Design Act, rights to register trademarks pursuant to the Trademark Act, rights to register the establishment of circuit layout- design exploitation rights pursuant to Article 3:1 of the Act on the Circuit Layout of a Semiconductor Integrated Circuits, position to obtain a registration for the variety pursuant to Article 3 of the Plant Variety Protection and Seed Act and rights similar in nature to the above rights in foreign countries
c. Copyrights on program works and database works ("Program etc." hereinafter) pursuant to the Copyright Act (Act No. 48 of 1970) and rights similar in nature to the above rights in foreign countries
d. Rights to use 
technological information ("Know-How" hereinafter) for which it is possible to maintain confidentiality, that has high intellectual property value and that is specifically designated by NIT and the Sponsor in good-faith mutual consultation
3. For the purposes of this Agreement, "Inventions etc." shall refer to an invention subject to patent rights, a concept subject to utility model rights, a creation subject to design rights, trademark rights, circuit layout-design exploitation rights or Program etc. copyrights, a breeding subject to plant breeder's rights and the contrivance of matters designated as Know-How.
4. For the purposes of this Agreement, "implementation" of intellectual property rights shall refer to the acts stipulated in Article 2:3 of the Patent Act, the acts stipulated in Article 2:3 of the Utility Model Act, the acts stipulated in Article 2:3 of the Design Act, the acts stipulated in Article 2:3 of the Trademark Act, the acts stipulated in Article 2:3 of the Act on the Circuit Layout of a Semiconductor Integrated Circuits, the acts stipulated in Article 2:4 of the Plant Variety Protection and Seed Act, the acts stipulated in Article 2:1:15 and 19 of the Copyright Act, and the use of Know-How.
5. For the purposes of this Agreement, "Exclusive License etc." shall refer to the following:
1) Exclusive license as stipulated in the Patent Act, exclusive license as stipulated in the Utility Model Act and exclusive license as stipulated in the Design Act, and exclusive right to use the trademark as stipulated in the Trademark Act
2) Exclusive exploitation right pursuant to the Act on the Circuit Layout of a Semiconductor Integrated Circuits
3) Exclusive exploitation right pursuant to the Plant Variety Protection and Seed Act
4) With respect to the objects of rights pursuant to Paragraph 1: 2: b, rights to exclusive implementation
5) With respect to the works subject to Program etc. copyrights, rights to exclusive implementation
6) With respect to Know-How subject to rights pursuant to Paragraph 1: 2: d, rights to exclusive implementation
6. For the purposes of this Agreement, "Researcher" shall refer to individuals as stipulated in the next article affiliated with NIT and engaged in the Funded Research and to individuals meeting the criteria stipulated in Article 5:2 of this Agreement. "Research Adjunct" shall refer to persons who provide cooperation for the Funded Research other than those stipulated in the next article or in Article 5:2 of this Agreement.
Article 2:  (Title etc. of Funded Research)
NIT shall perform the following funded research ("the Funded Research" hereinafter) as commissioned by the Sponsor.

(1) Research title: as per the attachment
(2) Research purposes and content: as per the attachment
(3) Researchers: as per the attachment
(4) Expenses required for the research: as per the attachment
(5) Research period: as per the attachment
(6) Furnished Materials: as per the attachment
(7) Place of research: as per the attachment
Article 3:  (Report on Research Achievements)
NIT shall furnish the Sponsor with a Performance Report within 30 days calculated from the day following the completion of the Funded Research.

Article 4:  (Designation of Know-How)
1.
NIT and the Sponsor shall, in a timely manner and as mutually agreeable in good-faith consultation, designate the Research Achievements noted in the Performance Report that constitute Know-How.

2. In the designation of Know-How, the parties shall explicitly designate a period of confidentiality.

3. The period of confidentiality pursuant to the preceding paragraph shall be determined by NIT and the Sponsor as mutually agreeable in good-faith consultation and shall in principle extend for 3 years calculated from the day following the completion of the Funded Research. Notwithstanding, NIT and the Sponsor may, as mutually agreeable in good-faith consultation, extend or shorten the period of confidentiality as required after designation.

Article 5:  (Performance of research)
1.
NIT shall perform the Funded Research at its own responsibility and shall not claim compensation from the Sponsor for any damages incurred in the performance of the Funded Research. Notwithstanding, the Sponsor shall compensate NIT for any damages incurred by NIT as a result of faults or defects in Furnished Materials from the Sponsor.

2. NIT shall notify the other party in writing in advance in the event that NIT desires to have new Researchers for participation in the Funded Research.

Article 6: (Re-commissioning)
NIT shall not re-commission etc. Funded Research nor shall it cause third parties to undertake any of its rights or obligations pursuant to this Agreement without the prior written approval of the Sponsor.

Article 7:  (Payment of Research Expenses)
1.
The Sponsor shall pay the expenses required for the research pursuant to Article 2 ("Research Expenses" hereinafter) in accordance with a payment invoice issued by the Accounting Department
 of Nagoya Institute of Technology by the payment deadline stipulated in said payment invoice.

2. In the event that the Sponsor fails to pay Research Expenses pursuant to the preceding paragraph by the designated payment deadline, it shall pay an additional penalty for arrears calculated at a rate of 5% per annum on the unpaid amount prorated for the number of days calculated from the day following the payment deadline to the date of payment.
Article 8:  (Accounting)
NIT shall perform accounting for Research Expenses pursuant to the preceding article. Notwithstanding, the Sponsor may request to peruse the accounting documents related to this Agreement and NIT shall consent to requests for perusal from the Sponsor.

Article 9:  (Ownership of equipment and facilities etc. obtained using Research Expenses)
NIT shall retain ownership of any equipment and facilities etc. obtained using Research Expenses.

Article 10:  (Delivery of Furnished Materials etc.)
1.
The Sponsor shall bear all expenses for the delivery and installation of Furnished Materials pursuant to Article 2.

2. NIT shall manage Furnished Materials received from the Sponsor pursuant to the provisions of Article 2 in a spirit of good stewardship from the time of completion of installation until the commencement of work for the return of said materials.

Article 11:  (Suspension of funded research and/or extension of period)
NIT and the Sponsor may, as mutually agreeable in good-faith consultation, suspend the Funded Research or extend the research period in the event of natural disaster or other unavoidable circumstances. In such cases, neither NIT nor the Sponsor shall be held accountable.

Article 12:  (Return of Furnished Materials)
NIT shall return to the Sponsor the Furnished Materials pursuant to Article 2 upon the completion or suspension of the Funded Research in the state in which they are found at the completion or suspension of the Funded Research. The Sponsor shall bear all expenses required for the decommissioning and removal of Furnished Materials.

Article 13:  (Refund of Research Expenses)
The Sponsor may claim refund from NIT of any unnecessary amount in the event that a portion of the Research Expenses paid pursuant to Article 7:1 becomes unnecessary as a result of the completion of the Funded Research or the suspension or postponement of the Funded Research pursuant to Article 11. NIT shall comply with claims of refund from the Sponsor.
Article 14:  (Measures in the event of a shortfall of Research Expenses)
NIT shall notify the Sponsor immediately in writing of the reasons etc. therefor in the event of any shortfall in paid Research Expenses. In such cases, the Sponsor and NIT shall determine the allocation of the Research Expense shortfall as mutually agreeable in good-faith consultation.
Article 15:  (Ownership of intellectual property rights)
1.
NIT or Researchers affiliated with NIT shall retain ownership of any intellectual property rights generated as a result of the Funded Research.

2. In the event that NIT retains ownership of intellectual property rights pursuant to the preceding paragraph, NIT shall not license or assign said intellectual property rights to the Sponsor free of charge. Notwithstanding, NIT may assign to the Sponsor a part of intellectual property rights owned by NIT as results of the research when so requested by the Sponsor.

3. In the event of a decision by NIT to assign to the Sponsor a part of relevant intellectual property rights pursuant to the proviso to the preceding paragraph, said assignment shall be made under a separate assignment agreement.

4. In the event that Researchers affiliated with NIT retain ownership of intellectual property rights, the Sponsor may determine the handling of said intellectual property rights separately in mutual consultation with the relevant Researchers affiliated with NIT.

Article 16:  (Assignment etc. of equity)
1.
With respect to Inventions etc. resulting from the Funded Research, NIT may assign rights to obtain patents succeeded to by NIT pursuant to Paragraph 1 of the preceding article and equity in patent rights shared with the Sponsor pursuant to the proviso to Paragraph 2 of the preceding article or may establish exclusive license therefor only to the Sponsor (or another party as mutually agreeable to NIT and the Sponsor), said assignment or granting of exclusive license to be performed under a separate assignment agreement or exclusive licensing agreement.

2. In the event that NIT assigns rights to obtain patents succeeded to by NIT or equity in shared patent rights and/or establishes exclusive license to a party designated as mutually agreeable to NIT and the Sponsor, the word "NIT" in Article 17, Article 18 and Article 19 of this Agreement may be read "a party designated as mutually agreeable to NIT and the Sponsor."
3. NIT shall obtain the prior written consent of the Sponsor to the assignment of equity in shared patent rights or the establishment of exclusive license to a party other than the Sponsor.

Article 17:  (Priority implementation)
1.
With respect to Inventions etc. resulting from the Funded Research, NIT shall refrain from implementing on its own the intellectual property rights granted to NIT pursuant to Article 15:1 (excluding those stipulated in Paragraph 2 of this article; "Intellectual Property Rights Granted to NIT" hereinafter) except in the circumstances stipulated in the next article. Furthermore, when notified by the Sponsor or a party designated by the Sponsor of the intent to perform priority implementation, NIT shall consent to priority implementation for a period of 10 years from the application etc. for the relevant intellectual property rights.

2. NIT shall refrain from implementing on its own the intellectual property rights shared pursuant to the proviso to Article 15:2 ("Shared Intellectual Property Rights" hereinafter) except in the circumstances stipulated in the next article and, when notified by a party designated by the Sponsor of intent to perform priority implementation, NIT shall consent to priority implementation for a period of 10 years from the application etc. for the relevant intellectual property rights.

3. In the event that it receives from the Sponsor or a party designated by the Sponsor notice of intent to renew the period of priority implementation pursuant to the preceding two paragraphs ("Priority Implementation Period" hereinafter), NIT shall consent to the renewal of the Priority Implementation Period. In such circumstances, the period of renewal shall be determined as mutually agreeable to NIT and the Sponsor in good-faith consultation.

Article 18:  (Consent to implementation by third parties)
1.
In the event that the Sponsor or a party designated by the Sponsor fails to implement intellectual property rights granted to NIT during or after the second year of the Priority Implementation Period pursuant to Paragraph 1 or Paragraph 3 of the preceding article without justifiable cause, NIT may consent to implementation of the relevant intellectual property rights by a party other than the Sponsor or a party designated by the Sponsor ("Third Party" hereinafter) after seeking the opinion of the Sponsor or a party designated by the Sponsor.

2. The provisions of the preceding paragraph shall apply mutatis mutandis in the event that the Sponsor fails to implement Shared Intellectual Property Rights within 2 years from the date following the completion of the Funded Research without justifiable cause or a party designated by the Sponsor fails to implement Shared Intellectual Property Rights during or after the second year of the Priority Implementation Period pursuant to Paragraph 2 and Paragraph 3 of the preceding article without justifiable cause.

3. The Sponsor may consent to the implementation by Third Parties of Shared Intellectual Property Rights after application etc. for the relevant intellectual property rights. In such circumstances, NIT shall refrain from implementing the intellectual property rights granted to NIT and/or Shared Intellectual Property Rights on its own and shall not consent to implementation thereof by Third Party except in the circumstances set forth in the preceding two paragraphs.

Article 19:  (Licensing fee)
1.
Licensing fees shall be paid to NIT pursuant to a separate licensing agreement in the event of implementation by the Sponsor or a party designated by the Sponsor of intellectual property rights granted to NIT.

2. In the event that the Sponsor or a party designated by the Sponsor desires to implement Shared Intellectual Property Rights, licensing fees shall be paid to NIT pursuant to a separate licensing agreement because NIT shall not implement said Shared Intellectual Property Rights on its own. Notwithstanding, in the event that the Sponsor requests NIT to seek payment of licensing fees from a party designated by the Sponsor, said licensing fees shall be allocated to NIT and the Sponsor according to their respective equity.

3. Licensing fees in the event of implementation by a Third Party of Shared Intellectual Property Rights shall be allocated to NIT and the Sponsor according to their respective equity in the relevant intellectual property rights.

Article 20: (Disclosure of information)
The Sponsor shall disclose to NIT information and knowledge etc. regarding the Funded Research in the possession of the Sponsor to the extent necessary for the performance of the Funded Research by NIT.

Article 21: (Confidentiality)
1.
Neither NIT nor the Sponsor shall disclose or reveal to parties other than Researchers any information disclosed by the other party or any technical or business information learned with respect to the other party in the performance of the Funded Research. NIT and the Sponsor shall cause Researchers to undertake obligations to maintain the confidentiality of information disclosed by the other party both during and after said Researchers' affiliation with NIT or the Sponsor. Notwithstanding, this shall not apply to the following information.

1) Information that can be demonstrated to have already been in the possession of the receiving party when it was disclosed or learned

2) Information already public knowledge at the time of disclosure or learning

3) Information that became public knowledge after disclosure or learning through no fault of the receiving party

4) Information that can be demonstrated to have been legally obtained from a duly authorized Third Party

5) Information that can be demonstrated to have been independently developed or obtained without relying on information disclosed by the other party

6) Information for which prior written consent is received from the other party

2.
NIT shall not use information disclosed by the other party or technical or business information learned with respect to the other party for any purpose other than the Funded Research. Notwithstanding, this shall not apply if prior written consent is received from the other party.

3. The term of force for the provisions of the preceding two paragraphs shall be from the commencement of the Funded Research pursuant to Article 2 until the elapse of 3 years from the completion or suspension of the Funded Research. Notwithstanding, this term may be extended or shortened as mutually agreeable to NIT and the Sponsor in good-faith consultation.

Article 22:  (Publication of Research Achievements)
1.
NIT and the Sponsor may disclose, present or publish the Research Achievements obtained in the Funded Research  ("Publication etc. of Research Achievements" hereinafter) (if the research period spans multiple years, the Research Achievements obtained during the relevant fiscal year) after the elapse of 3 months from the day following the completion of the Funded Research (the end of the fiscal year if the research period spans multiple years) provided the confidentiality obligations stipulated in Article 21 are complied with. Notwithstanding, in light of the social mission of universities to publish Research Achievements, the timing of publication may be accelerated with the consent of the other party. In no circumstances shall Know-How be disclosed without the consent of the other party.

2. In the circumstances set forth in the preceding paragraph, NIT and the Sponsor ("the Party Desiring Publication" hereinafter) shall notify the other party in writing of the content to be published etc. at least 60 days prior to the scheduled date of Publication etc. of Research Achievements. After obtaining prior written consent, the Party Desiring Publication may explicitly indicate that the content of the publication etc. was derived from the results of the Funded Research.

3. Upon receiving notice, the other party may notify the Party Desiring Publication in writing of revisions to technical information to be disclosed, presented or published if it determines from the content of the notice of Publication etc. pursuant to the preceding paragraph that the Publication etc. of Research Achievements would potentially infringe upon expected future profits and interests, said notification to be made within 30 days of receipt of notice of Publication etc, and the Party Desiring Publication shall consult fully and in good faith with the other party. The Party Desiring Publication shall not publish without the consent of the other party parts of the Research Achievements which are determined that Publication etc. of Research Achievements potentially infringe upon expected future profits and interests. Notwithstanding, the other party shall not withhold consent without justifiable cause.

4. The term for which notice is required pursuant to Paragraph 2 shall be a period of 3 years beginning the day following the completion of the Funded Research. Notwithstanding, this term may be extended or shortened as mutually agreeable to NIT and the Sponsor in good-faith consultation.

Article 23:  (Participation and cooperation of Research Adjuncts)
1.
In the event that either NIT or the Sponsor deems it necessary to obtain the participation or cooperation of a party other than the Researchers in the performance of the Funded Research, it may cause a party other than the Researchers to participate in the Funded Research as a Research Adjunct with the consent of the other party.

2. In appointing a party other than the Researchers as a Research Adjunct, and having sought the consent of the other party for the addition of a party other than the Researchers as a Research Adjunct, NIT or the Sponsor ("the Relevant Party" hereinafter) shall cause the party to be appointed a Research Adjunct to comply with the terms and conditions of this Agreement.

3. The Relevant Party shall stipulate treatment separately so as to enable the party to be appointed a Research Adjunct to be caused to comply with the terms and conditions of this Agreement and to be subject to claims for compensation for damages in the event that the Research Adjunct inflicts damages on the other party.

4. The treatment of Inventions etc. made by a Research Adjunct as a result of the Funded Research shall be determined separately by NIT and the Sponsor in good-faith mutual consultation.

Article 24:  (Cancellation of agreement)
1.
NIT may cancel this Agreement in the event that the Sponsor fails to pay the Research Expenses by the stipulated payment deadline.
2. Either NIT or the Sponsor may cancel this Agreement in any of the following circumstances should the other party fail to rectify the circumstance within 20 days of warning.

1) The other party has engaged in improper or illicit actions in the performance of this Agreement

2) The other party has breached this Agreement

Article 25:  (Compensation for damages)
NIT and the Sponsor shall compensate the other party for damages in the event that damage is inflicted on the other party as a result of the events stipulated in the preceding article or the intent or gross negligence of themselves or their Researchers or Research Adjuncts.

Article 26: (Term of agreement)
1.
The term of force of this Agreement shall be the period stipulated in Article 2.

2. The stipulations of Article 3, Article 4, Article 8, Article 12, Article 13, Article 15 through Article 23, Article 25 and Article 28 shall remain in force after the termination of this Agreement for the period stipulated in the relevant articles or until all relevant matters have been extinguished.

Article 27:  (Consultation)
Any matters not stipulated in this Agreement shall, if stipulation is required, be determined by NIT and the Sponsor in good-faith consultation.
Article 28:  (Court of jurisdiction)
NIT and the Sponsor agree that the court with jurisdiction over the domicile of NIT shall have primary, exclusive jurisdiction over any disputes arising with respect to this Agreement.
In witness whereof, two (2) copies of this Agreement have been created, signed and sealed by NIT and the Sponsor, each retaining one (1) copy in its possession.
YYMMDD
(NIT)
29 Aza Kiichi, Gokiso-cho, Showa-ku, Nagoya, Aichi
Nagoya Institute of Technology
Tohru Kagawa, Contract Officer
(Sponsor)
Attachment
(1) Research title
(2) Research purposes and content

(3) Researchers
(4) Expenses required for the research: __________ yen (including consumption tax and local consumption tax)
(Of which, direct expenses: __________ yen, including consumption tax and local consumption tax)
(Of which indirect expenses: __________ yen, including consumption tax and local consumption tax)

(5) The research period shall be from __________ to __________.
(6) Furnished Materials
(7) Place of research
The following stipulations shall be added as appropriate for funded research the direct purpose of which is the creation of a database and/or program.
Article __________: (Database etc. copyrights)
NIT may share with the Sponsor the copyrights for databases and/or programs ("Database etc." hereinafter) created as a result of the Funded Research. In such circumstances, NIT shall determine equity in said copyrights as appropriate in good-faith mutual consultation with the Sponsor.
Article __________: (Copyright fee)
1.
The Sponsor shall pay to NIT a copyright fee as stipulated in separate agreement in the event that the Sponsor copies or otherwise makes use of a Database etc. for which NIT retains the copyright.
2.
The Sponsor shall pay to NIT a copyright fee as stipulated in separate agreement in the event that the Sponsor copies or otherwise makes use of a Database etc. for which the copyrights are shared by NIT and the Sponsor pursuant to the preceding article.
3.
Copyright fees for the copying or other use by parties other than NIT or the Sponsor of a Database etc. the copyrights of which are shared by NIT and the Sponsor pursuant to the preceding article shall be allocated to NIT and the Sponsor according to their equity in said copyrights.
�当該法律の条文では『育成者』は単純にbreederと訳されておりますが、本契約書では厳密さを期すため、敢えてplantを追記いたしました。ご確認ください。（以下、『育成者』については同様の処理をしております。）


�この部分は原文にありませんが、共同研究契約書のように「を使用する権利」があるものと解釈しました。


�「出納役」　仮訳をあてています。






