Academic Consulting Agreement (04/2020)

Academic Consulting Agreement
The assignee, Tohoku University (“UNIVERSITY”) and the assignor, ____________ (“COMPANY”) hereby enter into this Academic Consulting Agreement (“Agreement”) as follows.

Article 1
Definitions
The following terms have following meanings when used in this Agreement. 
1.1 “Academic Consulting” means any technical instruction, supervision and/or consulting provided by UNIVERSITY, based on UNIVERSITY’s special skills in the field of education, research and technology, in support of COMPANY’s business operations and activities. COMPANY shall bear the cost of such Academic Consulting. 
1.2 “Academic Consultant” means the following person(s) engaged in this Academic Consulting set out in Article 2 below. 
1.3 "Designated TLO" means any Technology Licensing Organization to be designated by UNIVERSITY with regard to the handling of any intellectual properties related to the results of this Academic Consulting.
Article 2 
Area of Academic Consulting

UNIVERSITY shall provide the following Academic Consulting to COMPANY.
	(1) Consulting title:
(2) Objective of Academic Consulting:
(3) Academic Consultant:
(4) Academic Consulting Funds:　______ JPY  (excluding traveling expenses)
(5) Academic Consulting Period:　From ___________to _____________　
Academic Consulting Hours: 

(6) Others:　　　　　


Article 3
Place of Academic Consulting
UNIVERSITY shall provide the Academic Consulting at the location of UNIVERSITY, provided however that if deemed necessary UNIVERSITY may provide the Academic Consulting at the location of COMPANY or at other places COMPANY designates. In such case, COMPANY shall pay the travel expenses directly to the Academic Consultant.

Article 4
Payment of Academic Consulting Funds

COMPANY shall pay the amount of Academic Consulting Funds set out in Article 2 pursuant to an invoice sent by UNIVERSITY and by the due date set out in such invoice. All bank fees required for and taxes to be imposed on the payment shall be borne by COMPANY, and these amounts shall not be deducted by COMPANY from the invoiced amount. If COMPANY fails to make the payment by the due date, COMPANY shall be obligated to pay late charges calculated at the rate of three percent (3%) per annum in accordance with the number of days from the day following the due date for payment to the day on which the payment is actually made.
Article 5 
Intellectual Property Rights
UNIVERSITY and COMPANY shall, upon mutual consultation, determine the ownership and handling of Intellectual Property Rights created as a result and in the course of this Academic Consulting. 
Article 6
Confidentiality

6.1 UNIVERSITY and COMPANY shall, by clearly indicating confidential information and storing such information in a secure location, appropriately manage all technical and business information that has been disclosed by the other party or that it has come to know before or during the Academic Consulting. The parties shall not disclose or divulge such information to any third party other than the Academic Consultant set out in Article 2 and their directors and employees (the “Related Persons”) who need to know such confidential information for the execution of the Academic Consulting. UNIVERSITY and COMPANY shall also ensure that the Related Persons are responsible for maintaining the confidentiality of information disclosed by the other party even after such Related Persons leaves their position. However, the obligation of confidentiality shall not apply to the following information:
(i) information which was already known to or in possession of the receiving party prior to the time of disclosure by the disclosing party;

(ii) information which was already known or available to the public prior to the time of disclosure by the disclosing party without the receiving party’s breach of any obligation owed to the disclosing party;

(iii) information which is or subsequently becomes known or available to the public other than through the fault or negligence of the receiving party after the disclosure by the disclosing party to the receiving party;
(iv) information which was obtained by the receiving party from a third party other than the disclosing party, which was disclosed to the receiving party without the third party’s breach of any obligation owed to the disclosing party;
(v) information which is independently developed by the receiving party; or
(vi) information with respect to which the receiving party obtained prior consent of the disclosing party that such information is not subject to the confidentiality obligation hereunder.
6.2 UNIVERSITY and COMPANY shall not use any technical or business information disclosed by the other party or that they have come to know for any purpose other than the execution of the Academic Consulting, provided, however, that it does not apply to the information to which the other party has given a written consent in advance of such other use.
6.3 The validity of Articles 6.1, 6.2, and 6.3 shall continue for a period of three (3) years after completion or cancellation of the Academic Consulting, provided, however, that UNIVERSITY and COMPANY may, upon mutual consultation, extend or shorten this period if deemed necessary.
Article 7
Utilization of Designated TLO
7.1 UNIVERSITY may, at any time and without consent of COMPANY, request the Designated TLO to perform for UNIVERSITY any and all necessary procedures concerning the application and maintenance of Intellectual Property Rights set forth in Article 5.
7.2 UNIVERSITY may, at any time and by giving a prior written notice to COMPANY, assign its Intellectual Property or grant a license for such Intellectual Property to the Designated TLO. 
7.3 In execution of the foregoing, UNIVERSITY shall take necessary measures to ensure that the Designated TLO performs the confidentiality obligation or any other obligations set forth in this Agreement.

Article 8
Publication
Notwithstanding the terms and conditions set forth in Article 6, if COMPANY wishes to make any publication, including but not limited to, UNIVERSITY’s name and Academic Cosultant’s title and affiliation, regarding the Academic Consulting, COMPANY shall notify UNIVERSITY in advance and consult with UNIVERSITY regarding the approval and contents of such publication.
Article 9
Indemnification

UNIVERSITY shall not be liable for any direct, consequential, or other damages which may be suffered by COMPANY as a result of COMPANY’s sales of products, provision of services, or any other conducts based on this Academic Consulting. UNIVERSITY shall, either expressed or implied, make no representation or warranty that the Academic Consulting will not infringe any third party’s patent, copyright, trademark, or other propriety rights. 
Article 10
Termination

10.1 UNIVERSITY may terminate this Agreement if the COMPANY fails to pay the Academic Consulting Funds by the prescribed due date in Article 2.
10.2 This Agreement may be terminated if any of the following apply to either party, and the party fails to remedy such matter within a reasonable period after receiving a notice from the other party:
(a) the said party commits an unfair or unreasonable act in its performance of this Agreement; or
(b) the said party breaches any terms and conditions of this Agreement.

10.3 UNIVERSITY may terminate this agreement without further notice if COMPANY:

(a) files or receives a petition for bankruptcy procedures, civil rehabilitation procedures, corporate reorganization procedures, corporate rearrangement, or special liquidation procedures;
(b) becomes subject to a suspension of banking transactions or a suspension of payments; or
(c) becomes subject to an order of provisional attachment or a disposition for non-payment of taxes or other public charges.

Article 11
Term of Agreement

11.1 The effective term of this Agreement is as set forth in Article 2, provided, however, that UNIVERSITY and the COMPANY may, upon COMPANY’s request, extend the academic consulting period after amending the terms and conditions of the Agreement. 
11.2 The provisions of Articles 5 to 9 and Articles 11 to 14 shall survive the termination or expiration of this Agreement for the period as set forth in each of these provisions or until all the respective subject matters therein cease to exist. 
Article 12
Compliance with Applicable Laws and Regulations
Both Parties comply with all applicable laws and regulations, including export controls laws and regulations, with respect to the execution of this Agreement and the technical information obtained therein.
Article 13
Governing Law and Jurisdiction
This agreement shall be governed by and construed in accordance with the laws of Japan. The Tokyo District Court shall have the exclusive jurisdiction over any dispute concerning this agreement.

Article 14
Mutual Consultation

For any matters not clearly set forth in this Agreement and any terms and conditions which have caused ambiguities, the parties shall have mutual consultation in good faith and determine the handling of such matters thereof in consideration of the context of this Agreement.
IN WITNESS WHEREOF, both parties hereto cause this Agreement to be signed in duplicate, and each party shall retain one copy.
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