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Materials Transfer Agreement

In response to RECIPIENT’s request for the MATERIAL [~ 7 U 7 V4 (Bi KAE K 5) 1, PROVIDER asks that
RECIPIENT agrees and RECIPIENT SCIENTIST acknowledges to the following terms and conditions (PROVIDER
and RECIPIENT may be referred to individually as the “Party” and jointly as the “Parties”):
ENZRFFEANBRERR Y (LU HEftE ) L) & OO0 (LIF I=EE] L)) &, fRARmE (b
FERE ) (LT TRBIZEME L)) ) 2T 212H720 | ITOFEIZFEERET 5,

1. The MATERIAL is the property of PROVIDER, which includes its progeny and the unmodified derivatives, and
is made available as a service to the research community.
AR R (e F2, IRZEWEDRBIFEMEHZ KT 2 6 D) 12h 0D A MR ORI PEME &2 G T T
DOIEFNTREF IR SN TBY |, RRIBEFITES S AWIEM B ORMIC L 0 | pEIE. 8FeF. E1FEHE. KO
L DNDTR D HPIMPEAEIC D SHERI S | BURIITH D &R L b T | izt B S,
(AAGEIREELS: « —H8. PrAMEICREd 2 FH)

2. THIS MATERIAL IS NOT FOR USE IN HUMAN SUBIJECTS.
et 22 T 1A ZEM B2 B b (R0, 2, BRY. Tofh) ICESEEM LT3k,
(A AFERRHE3%)

3. The MATERIAL will be used for the RESEARCH PURPOSES [ please fill the purpose in this space ] ONLY. Any
commercial use, [including but not limited to uses of the MATERIAL or modifications that contain or
incorporate the MATERIAL (“Modifications”) by any for-profit organization (i) to perform contract research,
or to screen compound libraries, (ii) or to produce or manufacture products for general sale, (iii) or to
conduct research activities that result in any sale, lease, license, transfer of the MATERIAL (iv) or the
Modifications to a for-profit organization, and applications of patents] is not permitted or otherwise
authorized by this Agreement, and any right to any intellectual property owned by or licensed to
PROVIDER is not licensed or granted to RECIPIENT by this Agreement, without prior written consent of
PROVIDER. Further, any right to any intellectual property owned by or licensed to RECIPIENT is not licensed
or granted to PROVIDER by this Agreement.

T2 2 T T AR ST R 2 ST - BE B [BEMEFEA] Of=lcoAER L, EHE2I3EFIE B,
H= L OIFEFIITZFEIRICIT, FOEmMC LI DFFEEE LICEM L TR 67220,

(A AGERRER22%)
AAFFEA L (B FFR, IREWEOARVFTEAMEHT BT 2 D) 1200 D B PEME 2 2 C ORI TRt E
IR ENTEHY, REEFICES AR ORI IV | PEE. F5F. EB1EHE. KOhownnism
I PEMEIZEE D SHERIN S . BURBITH D L I & M7, FFai Sc & AR IR,

(AARFEMRE LS « —H0, FRMPEMEIZ B3 2 FIH)

4. The MATERIAL will not be further distributed to others without PROVIDER's written consent. RECIPIENT
shall refer any request for the MATERIAL to PROVIDER.
TR 2 2 T To AR SEAM B D IR A . 3B =B~ ORI ITIE G 2B 22> Tid e b au,
(A AFERREE45%)

5. The Modifications of the MATERIAL shall be not created without prior written consent of PROVIDER. If
RECIPIENT creates Modifications, RECIPIENT agrees, in advance of such use, to negotiate in good faith with
PROVIDER to establish the right of ownership and further transfer to others.

U FEE OFEIZ K D778 LICWEEZ1T > TUI R B 720,
(A AFERRERS55R)
KORTE PT I TR A% DO ZE & 38 8 D B & IR

6. RECIPIENT will only provide the Material and disclose the Confidential Information to Recipient employees
or students who need to know the same for the conduct of the Research and RECIPIENT shall be
responsible for ensuring that all such persons comply with this Agreement.

ZHEEIIAR~YT VTV R L, ZEE O FEIT O OITHERETERE ML NENH D22 HEHENEEB 21X
FHRIZOEEFRZTRT 5, ZEFIXINOTXTOADBKRZNICHED Z L2 RFET 2EEEZRA D,
RECIPIENT will only provide the Material to Recipient employees or students who need to use the Material
for the conduct of the Research and RECIPIENT shall be responsible for ensuring that all such persons
comply with this Agreement.
ZHEE NI REO BT O OB AT 2 LEN S HZHENEB FITTFEICORERZRMET 5, £
LTI, TOXIRTRTOADNKREINANED Z L MEICTLEEREZA D,

(A AFERRGEHEZ2 L)

7. Inthe event that RECIPIENT intends to publish and/or present, in the form of papers, presentations at
academic conferences or otherwise (hereinafter referred to as the “Publications”) about the Result of the
Research conducted by RECIPIENT using the Material, RECIPIENT shall include in such Publications the
quotation from [ References ]. PROVIDER scientists shall be named as co-authors of the Publications
according to the respective contribution of PROVIDER scientists to the publication.

TRt 2 2 T oA R B 2] U TR 7P RS (LT TRER ) & 9) 2RERTLH5EI2BV T,
AWFFER B R BRERR 5 DR B TR 12 W TR SR 2 52 1 72 2 & 23RS ICHR L IR IR
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10.

11.

12.

13.

14.

DIET 2 X(BENOHERHNTZNEZTLN) 25T 5, KRB HFONTZ &L ~ORENIEEOH
BREE 2870, SRBLIITES OFE T DIEE 2 & H L35,
(B AFERREH65)

If RECIPIENT creates any inventions (through the use of the MATERIAL) in connection with the MATERIAL
(hereinafter referred to as the “INVENTIONS”), RECIPIENT shall without delay notify PROVIDER and consult
with PROVIDER with regard to the handling of such INVENSIONS. (Any invention made under this Materials
Transfer Agreement shall be owned by the Party that invented it and shall be jointly owned if co-invented
by both PROVIDER and RECIPEINT.)

AEHEBNCRN T, AN Z VT, Y, B BE. ARBLO/ UNVERIMELNZHEA.
ZHHE T T ONEZREFRITHM L, ZOBIRIZ OV TH#HET 2,
(AR T2R)

RECIPIENT agrees to provide PROVIDER with samples of any Modifications made by RECIPIENT to use for
PROVIDER’s research and teaching purposes, upon PROVIDER’s prior written request; provided that
RECIPIENT shall not be obligated to recreate Modifications that it has already destroyed or disposed of.
Data and results generated by RECIPIENT using the MATERIAL or any Modifications (“Results”) shall be
owned solely by RECIPIENT.

SR, RIEFEOFEFOFEICL D PFEICESE, REFOME L BHHBO =D T 27201, %
EE DB 2 - CTHERR L 72 B 2 SR ISR 2 Z L IR ET 5, 7272 L, ZHEE T CIOmEE
FTIFGy SN T LEM 2 FHAERL S 2 BT 72\ ARWFZEAMBEE 7o 3B THIFZERR ) )2 L Caem
FEDMERR LTeT — & LRERIT, B CZEENITAT 5,

(AAGERGEHE 2 Lo )

Any MATERIAL delivered pursuant to this Agreement is understood to be experimental in nature and may
have hazardous properties. PROVIDER MAKES NO REPRESENTATIONS AND EXTENDS NO WARRANTIES OF
ANY KIND, EITHER EXPRESSED OR IMPLIED. THERE ARE NO EXPRESS OR IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE USE OF THE MATERIAL WILL
NOT INFRINGE ANY PATENT, COPYRIGHT, TRADEMARK, OR OTHER PROPRIETARY RIGHTS. Unless
prohibited by law, RECIPIENT assumes all liability for claims for damages against it and PROVIDER by third
parties that may arise from the use, storage or disposal of the Material by RECIPIENT under this Agreement.
SR, PR A ST T ARG B O 3 = ORI EEHEC T OMOMER] 2 25E L 725612 H - T,
ZHEEOBEMICBN T T 5, Fo, RFEMEIOMEAIC L > THEANAE CHGEICIE, SHEEORMLT
AL, BREFITYIOBREEZADRNbDET D,

(A AGERRER8SR)

RECIPIENT agrees to use the MATERIAL in compliance with all applicable statutes and regulations.
A IANTEA B O Y NSO T T N TOmEAES & RFICED R TR 5w,
(HAGERREE105: « —H0)

The Material is provided with a nominal transmittal fee solely to reimburse PROVIDER for its preparation

and distribution costs.

TRHEEI, AWM R A 2 EE TR L. AR B ORI T 2 Es B 1T, FhVWE T 5,
(HAFERUER9ZR)

In the event that RECIPIENT discontinues or terminates use of the Material, RECIPIENT shall promptly give
written notice to that effect to PROVIDER Scientist and shall be responsible for promptly disposing or
returning of all the remaining Material in its possession according to PROVIDER’s direction and notice to
PROVIDER in written forms immediately afterward.
SHEEPAR~T VT VO 2RI E 73T LEGE ., ZHEEITTECMNICRIMIAE 2 0§ % FHifi Tl
AL, BIEEF ORI, A L TN OFTXTORYT U TV EHDIIS F 7 1TEHT 5 HT:
WY, ZOEZICER CREFICHAT LD LT D,

(HAGERER135%)
This Agreement shall be governed by and construed in accordance with the laws of Japan, without regard
to its conflict of law principles.

?%%ﬁ\%%%®ﬁwmﬂﬂb%f\H$E®%¢K@%L\HKE®%¢K%0T%%§M6%@&?
(HAEI I L, S~ DRI DA O Ha#, )

15.0r If an issue not provided for under this Agreement should arise, the Parties shall first try to settle their

differences amicably through good faith negotiation between representatives of each Party authorized to
bind such Party.
ARKEEBEZIZEDORWEER ORBRIEEDBITIZOWTERENE LLGEICREW TR, BF»HaE L., Hib
(R Z XD,

(A AFERF1425%)
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If the foregoing terms are acceptable, please sign in the space below, have a representative of RECIPIENT's
Institution sign in the space indicated for the signature, and return one PDF by email of this Agreement. A
completely signed copy will be e-mailed to you for your records. The parties agree that copies of signatures
(e.g. PDF by emails) have the same effect as original signatures.
FROFMFCFAET 25615, U TOMICES L, BAMICEHE OBBEOREFRITESL LT by, AERKFE
DPDFZ Ll F A —/L TIRIEL TS EE W, BRICEL SN at—0, i HICEF A — L TEEINET,
WY FEEIL, BLAOBELWIEA A=K DPDRBNREL ER—DOREE2ET L EICAET D,
(HAGERGE# 72 Lo AN~ DIRRAEDIGEIZ OB FLHL )
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PROVIDER INFORMATION and AUTHORIZED SIGNATURE

PROVIDER Scientist: Dr. (Faculty of )

PROVIDER Organization: University of the Ryukyus

Address: , Japan

Name of Authorized Official:

Title of Authorized Official: President

Signature of Authorized Official Date

RECIPIENT INFORMATION and AUTHORIZED SIGNATURE

RECIPIENT Scientist (Pl): Dr.
RECIPIENT Organization:

Address:

Name of Authorized Official:

Title of Authorized Official:

Signature of Authorized Official Date:

Certification of Recipient Scientist: | have read and understood the conditions outlined in this Agreement and |
agree to abide by them in the receipt and use of the MATERIAL.

ZHEAEOHFAEORBE AR EICRRMS N TV DL RMELTA, BELE L, £, AT VT LVOZHEB L
OMERICEE LTI, ZhBDORMEICHES) ZEICRELET,

RECIPIENT Scientist Date
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MATERIAL TRANSFER AGREEMENT

THIS MATERIAL TRANSFER AGREEMENT (hereinafter referred to as the “Agreement”), made and
entered into [Date] (hereinafter referred to as the “Effective Date”) by and between the University of the
Ryukyus, having its principal place of business at 1 Senbaru, Nishihara-cho, Nakagami-gun, Okinawa
903-0213 Japan (hereinafter referred to as “UR”), and [Recipient entity’s name], having its principal place
of business at [Address] (hereinafter referred to as the “Recipient”) (UR and the Recipient may be referred
to individually as the “Party,” and collectively as the “Parties™).

WITNESSETH:

WHEREAS, the Recipient has requested UR to make available certain material set forth on Appendix
attached hereto (the “Material”) to facilitate the scientific research of the Recipient; and

WHEREAS, UR is willing to make the Material available to the Recipient for use in a scientific research
field under the terms and conditions provided herein; and

NOW, THEREFORE, UR and the Recipient hereby agree as follows:

Article 1. Material

1.1 This Agreement is intended to set forth, in connection with the transfer of the Material from UR to
the Recipient, the terms and conditions with respect to the use and handling of the Material, and to
thereby ensure the appropriate management of the Material.

1.2 UR shall retain exclusive ownership, title, and interest (the “Ownership”) regarding the Material,
including any Material contained and/or incorporated in the Modifications (as defined in 1.5 below),
as well as intellectual property rights in the Material. Nothing in this Agreement shall be construed
as an assignment by UR of the Ownership of the Material.

1.3 The “Original Material” means the Material being transferred from UR to the Recipient.

1.5 “Modifications” means the substances created by the Recipient that has contained or incorporated the
Material.

1.6 “Commercial Purposes” means the sale, lease, license, or other transfer of the Material or the
Modifications to for-profit organizations. Commercial Purposes shall also include uses of the
Material or the Modifications by any organization, including the Recipient, to perform contract
research, to screen compound libraries, to produce or manufacture products for general sale, or to
conduct research activities that result in any sale, lease, license, or transfer of the Material or the
Modifications to for-profit organizations.

Article 2. Transfer of the Material

2.1 UR shall transfer the Material to the Recipient (hereinafter referred to as the “Transfer”). The
Recipient shall remit payment to UR to cover the cost of replicating and sending the Material to the
Recipient (to be invoiced from UR to the Recipient with the amount of due date). Despite the
payment of such cost, the transfer of the Material under this Agreement shall not be construed as a

1/9
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sale of the material to the Recipient.

2.2 UR shall make the initial Transfer under the following conditions:
(1) Quantity of the Material: [ ] (with a tolerances of five percent (5%) or better)
(2) Transfer cost: [ ] Japanese yen (not including the Japanese consumption tax)
(3) Place of delivery (Address):
(4) Packaging and shipping costs: The Recipient shall bear the actual costs thereof.

2.3 The Parties shall agree upon additional details of the above initial Transfer, if any, in writing.

2.4 In no event shall UR have any liability for any damage of any kind to the Material, including, but
not limited to, the time of the Transfer, however, upon the Recipient’s reasonable request, UR may
deliver a substitute to replace any damaged Material whenever possible and at the cost of the
Recipient.

2.5 The Parties may negotiate about any additional transfer of the Material after the initial Transfer
whenever appropriate, however, such additional Transfer shall be determined by UR on a case by
case basis. UR shall have no obligation to make such additional Transfer of the Material.

2.6 Upon receipt of the Material, the Recipient’s scientist (hereinafter referred to as the “Recipient
Scientist”) shall issue a receipt to UR, provided, however, that the Recipient Scientist may submit to
UR a written notice verifying the Transfer of the Material or an electronic equivalent of such notice,
instead of a receipt.

2.7 After the Transfer, the Recipient shall be liable for any damage to the Material, except for the
damage clearly proven to be attributable to an act or omission on the part of UR, in which case, UR
shall Transfer a nondamaged replacement of the damaged Material. The foregoing shall not apply
when replacement of the damaged Material is not available, in which case UR may terminate this
Agreement by sending written notice to the Recipient.

2.8 The Material shall not be further transferred or distributed to any third party without the prior
written consent of UR.

2.9 The Recipient acknowledges that the Material is or may be the subject of a patent application. No
express or implied licenses or other rights are provided or granted to the Recipient hereunder any of
the patents, patent applications, trade secrets or other proprietary rights of UR. The Recipient shall
not take any action conflicting with UR’s exclusive ownership of the Material, including any
Material contained and/or incorporated in the Modifications.

Article 3. Confidential Information

3.1 The term “Confidential Information” means any technical, proprietary and/or business information
disclosed by UR to the Recipient under this Agreement, and which,

() is disclosed in the form of written documents, drawings, samples and/or any
other materials, electronic or otherwise, marked or designated in writing as

CONFIDENTIAL by UR upon disclosure; or

2/9
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(b) isdisclosed orally or visually with a notice of confidentiality, which must be reduced
to writing within thirty (30) days of the disclosure and such writing must be marked
or designated in writing as CONFIDENTIAL and provided to the Recipient.

3.2 Notwithstanding anything to the contrary in Section 3.1, the Recipient’s obligations under this
Agreement shall not apply to Confidential Information which the Recipient can prove with
objective evidences that:

(@) s in the public domain at the time of disclosure hereunder;
(b) becomes part of the public domain after disclosure other than due to an act or
omission by the Recipient constituting a default under this Agreement;
(c) Recipient has been in its lawful possession at the time of disclosure, and which has
not acquired, directly or indirectly, from UR;
(d) Recipient has obtained from a third party not under an obligation of confidentiality
to UR; or
(e) the Recipient has legally been required to be disclosed pursuant to law or an order
from a governmental authority; provided that UR has been notified and given a
reasonable opportunity to take any necessary measure to prevent or otherwise limit
such disclosure in advance; and provided further that, in any event, only the
information necessary to comply with such law or order shall be disclosed under
conditions of confidentiality; or
(f) has been developed by the Recipient independent of any disclosure from UR
hereunder.

3.3 The Recipient agrees to hold all Confidential Information disclosed by UR in strict confidence, and
to use at least the same degree of care toward that Confidential Information as the Recipient uses
toward its own confidential information, but in all cases at least a reasonable degree of care. The
Recipient agrees not to disclose or leak, without prior written consent of UR, any Confidential
Information to any third party. However, the Recipient may disclose Confidential Information
received from UR to its officers, employees, and researchers who need to know and use the
Confidential Information for the purposes permitted in this Agreement, or to its attorneys or other
advisors, provided that such recipients have been advised of and have agreed in writing to be
bound by legal obligations of confidentiality, and provided further that the Recipient ensures that
each of those persons will treat the Confidential Information as confidential in the manner
provided herein. The Recipient shall be liable for any breach by any of them of such
confidentiality obligations. The Recipient further agrees not to use the Confidential Information
for any purposes other than the Research (as defined in Article 4 below). The Recipient’s
obligation to treat the Confidential Information as confidential shall remain in effect for three (3)
years after the termination or expiration of this Agreement.

Article 4. Purposes

4.1 The Recipient shall, at its own cost and responsibility, use the Material and the Confidential
Information only for its own research in the scientific research field of [Name of the reserch field]
(hereinafter referred to as the “Research”) and for no other purposes including any Commercial
Purpose or commercially-sponsored research without a prior written agreement between UR and the
Recipient pursuant to Section 7.2.
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4.2 The Recipient represents and warrants that its use of the Material and the Confidential Information
provided by UR will not violate any applicable laws, ordinances, regulations or orders, and shall not
include any conduct or acts that may offend public order, morals, or social justice.

4.3 The Material shall not be used, whether directly or indirectly, in human subjects under any
circumsntaces, including, but not limited to, clinical trials and for diagnostic purposes involving
human subjects.

4.4 The Recipient shall not create Modifications without the prior written consent of UR.

4.5 If the Recipient wishes to conduct the Research jointly with a third party, the Recipient must obtain
prior written consent from UR to such effect and cause such third party to agree in writing to
observe and comply with the terms and conditions of this Agreement. The Recipient shall be liable

for any breach by such third party of any provision of this Agreement.

Article 5. Warranty and Indemnification

5.1 The Material is provided on an “as is” basis. The Material has been developed in the course of UR’s
research efforts and shall be understood to be experimental and/or investigative in nature, and may
have unknown or hazardous properties. UR MAKES NO WARRANTY TO THE RECIPIENT,
EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, WITH RESPECT TO THE
MATERIAL, INCLUDING ANY WARRANTIES OF MERCHANTIBILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR NON-INFRINGEMENT OF THIRD PARTY RIGHTS. The
Recipient agrees and acknowledges that it will accept the Material on an as-is basis and shall rely on
its own opinion of such Material with regard to its safety and suitability for the purposes permitted in
this Agreement. UR shall not be liable for any results or any direct, indirect or other form of damages
arising from the use or possession of the Material by the Recipient.

5.2 The Recipient shall indemnify and hold UR free and harmless from any claim, liability or damage

arising out of or in connection with the use or possession by the Recipient of the Material or
Modification.

Article 6. Results

6.1 In the event that the Recipient or Recipient Scientist intends to publish and/or present, in the form of
papers, presentations at academic conferences, or otherwise, any and all results and products
developed by the Recipient in the course of the Research under this Agreement (hereinafter referred
to as the “Results”) of the Research conducted by the Recipient using the Material (hereinafter
referred to as “Publications”), the Recipient or Recipient Scientist shall first inform UR about such
Results and provide a copy of manusucript for its review at least thirty (30) days prior to any such
Publication. Recipient must comply or have the Recipient Scientist comply UR’s instruction to
modify the content of the Publication. The Recipient or the Recipient Scientist shall include in such
Publication an acknowledgement of UR, including the name of UR and the names of the researchers
of UR as co-authors [contributors], as well as quotations from the publications of UR’s researchers
(“References™) based on their contribution to the Research.

6.2 If the Recipient desires to use or implement the Material, Modification, or the Results for Commercial
Purposes, the terms and conditions of such use or implementation shall be decided upon mutual
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consultation and agreed upon in writing in good faith between UR and the Recipient.

6.3 The Recipient agrees to provide to UR in accordance with UR's request the Modifications and the
Results to be used by UR for research and teaching purposes. Under such purpose, the Recipient shall
grant UR a royalty free and perpetual license to use such Modifications and Results for such research
and teaching purposes.

6.4 Subject to Section 4.4, if the Recipient creates Modifications that contain/incorporate the Material, the
Recipient agrees to, in advance of any use thereof, to negotiate in good faith with UR to establish the
right of ownership thereto and the terms and conditions of any further transfer or use thereof to or by
others.

6.5 Recipient shall provide prompt written notice to UR of all inventions, intellectual properties, and
other significant Results of the Research under this Agreement. Upon such notification, the
Recipient shall provide a summary of the inventions, intellectual properties, or Results shall be
provided to UR. The Recipient shall also provide UR a report of the Research including inventions,
intellectual properties, or Results at least once a year before every anniversary of this Agreement
from the Effective Date. A full report of such Results shall be provided by the Recipient if requested
by UR.

Article 7. Intellectual Property Rights

7.1 The Parties hereby agree that the Results shall be jointly owned by them and the right to obtain any
patent based on the Results shall also be owned jointly by UR and the Recipient.

7.2 Any patent application claiming any invention made through the use of the Material and/or the
Confidential Information provided by UR under this Agreement shall be filed by the Recipient jointly
in the names of UR and the Recipient, provided, however, the Recipient agrees to notify UR before the
filing of any such patent application. Such natice shall contain sufficient information concerning the
subject patent application. Both Parties shall bear the expenses to be incurred in obtaining and
maintaining any patent on such invention according to their respective contributions to such
invention.

Article 8. Discontinuance of Use of the Material and Confidential Information

8.1 Upon the termination of this Agreement, the Recipient shall discontinue the use of the Material and
the Confidential Information of UR. Prior to the termination of this Agreement, in the event that the
Recipient discontinues or terminates the use of the Material and the Confidential Information of
UR, the Recipient shall promptly give written notice to that effect to UR.

8.2 In the cases set forth in the preceding Section, the Recipient shall, at its own cost and responsibility,
promptly and properly return or dispose of all the remaining Material and the Confidential
Information (including any copies thereof) in its possession as instructed by UR, and certify and

account to UR in written form immediately afterward regarding its compliance with this provision.

8.3 The Recipient shall indemnify and hold UR harmless against any liability arising from any disposal
of the Material or Confidential Information.
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Article 9. Term

9.1 The term of this Agreement shall be for a period of one (1) year from the Effective Date of this
Agreement. This Agreement may be renewed for subsequent periods of one (1) year by the mutual
consent in writing of the Parties.

9.2 Notwithstanding the provision of the preceding Section, the provisions of Articles 3, 4,5, 6.1, 6.2, 7,
8.3, 9.2, 12 and 13 shall survive from the date of termination of this Agreement.

9.3 UR, by sending written notice to the Recipient, may terminate this Agreement immediately at any
time if the Recipient violates any of the provisions of this Agreement.

Article 10. Export Control

UponTransfer or provision of Confidential Information from UR to the Recipient, and/or the
Recipient’s usage of the Material and the Confidential Information of UR, both Parties shall
comply with all applicable laws and regulations, rules and orders (including, but not limited to the
Act Concerning Foreign Exchange and Foreign Trade relating to regulated exports or export of
technical information of Japan).

Article 11. Force Majeure

Neither Party will be liable for failure or delay in performing the obligations set forth in this
Agreement, and no Party will be deemed in breach of its obligations hereunder, if the failure or
delay is due to natural disasters or any other cause beyond the reasonable control of such Party,
including, without limitation, a case in which UR reasonably believes that it is impossible,
unreasonably burdensome or impractical to continue performing the Transfer or to continue with
this Agreement, such as labor disturbances or labor disputes of any kind, accidents, failure of any
governmental approval required for full performance, civil disorders or commotions, acts of
aggression, acts of God, energy or other conservation measures, explosions, failure of utilities,
mechanical breakdowns, material shortages, disease, pandemics, thefts, or other such
occurrences.

Article 12. Governing Law

This Agreement shall be governed by, and construed in accordance with, the laws of Japan, without
regard to its principles of conflicts of law. For the avoidance of doubt, the Convention on the
International Sale of Goods shall not apply to any aspect of this Agreement.

Article 13. Dispute Resolution

In case of any matter not provided for herein, or in case of any doubt as to any of the provisions of this
Agreement, or in case of any dispute or controversy arising out of or in connection with this
Agreement, the Parties hereto shall settle the matter through consultation in good faith between
their representatives authorized to settle the matter. Notwithstanding the previous sentence, if the
Parties fail to amicably resolve the matter within a period of thirty (30) days (unless mutually
extended by the Parties in writing), such matter or controversy arising shall be subject to the
exclusive jurisdiction of the district court of Naha, Japan as the court of first instance.
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Article 14. Entire Agreement; Amendment/\Waiver

This Agreement represents the entire understanding and agreement between the Parties with respect to
the subject matter hereof and can be amended, supplemented or changed, and any provision
hereof or thereof can be waived, only by a written instrument making specific reference to this
Agreement signed by both Parties.

Article 15. Non-Assignment, Severability, and Notices

15.1 Neither this Agreement nor any right, interest or obligation hereunder may be assigned by the
Recipient, in whole or in part, either directly or by operation of law, without obtaining the written
consent of UR in advance.

15.2 If any provision of this Agreement is found to be void, invalid or unenforceable, the same will
either be reformed to comply with applicable law or stricken if not so conformable, so as not to
affect the validity or enforceability of other provisions of this Agreement.

15.3 Any notice or communication required or permitted to be given hereunder will be in writing
and, except as otherwise expressly provided in this Agreement, will be deemed given and
effective (i) when delivered personally or by fax or (ii) when received if sent by email, overnight
courier, or mail to following person in charge:

To UR: To the Recipient:

University of the Ryukyus [Contact information]
Office of Intellectual Property

1 Senbaru, Nishihara, Okinawa 903-0213,
Japan

Tel: +81-98-895-8031

Fax: +81-98-895-8185

E-mail: chizai@to.jim.u-ryukyu.ac.jp

If the foregoing terms are acceptable, please sign in the space below, have a representative of the
Recipient's Institution sign in the space indicated for the signature, and return one PDF by email of this
Agreement. A completely signed copy will be e-mailed to you for your records. The parties agree that
copies of signatures (e.g. PDF by emails) have the same effect as original signatures.

[ Provider ]
UNIVERSITY OF THE RYUKYUS

By: Hajime Oshiro
Title: President
Date:

719
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UR (Scientist)

By:
Title:
Date:

[ Recipient ]
[INSERT NAME OF RECIPIENT]

By: [Please write the authority’s name of your institute]
Title: [Please write the title of the authority of your institute]
Date:

(Recipient Scientist)

By:
Title:
Date:

8/9

21/ 25

32786



Appendix
List of the Materials
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2019/9/11 ENERE [MFR] 02 FEMEEREGF BIROESIKNRAZSOMERIC DT (8/29,1])

S 28(0R(E

<

BHLERE (k58] 5 2 FEREEREEGR BEROESIRITHEE O/ERKIC
DL\T (8/2941))

ME MBEER FE - aEERG S 2BIORE |V
08/20 (:X), 16:03
HATEMBEE TIEER MFUGER, HBATEMIT EiER 21 v

REMNA

2019/08/30 19:05 [GRELFUI.

mFREER  AEAR/RE
HitgREIEHEESR A CIE
c c : B HEE R PSR

HHFECTROTHNFT . M EEZRERTY .

18 BAKFES B TV CEBE OER IR TR Z (CREL
XBEA FEE. FHBEROT CFHli ThoisRIchh S
[ BARRERUSROFTMITE I COWTHERRZLEUIN
FII D SBAEREE I RESNBESEIRTFTHETTY .

BNADTIN HREBDIBIRICEALT
[FECEOBRMENDZEZ S ERRBEFRMEOZHENTONT
AISHDIESEFOXMICZIAF L OEREVNLET .

RE. BHIEROFHIEFEDERKICERZENM VT ELEINTVEIODT,
FRURAE Y.

HUETY,

FAUERCSVERAN THIEDEELSUERENLET

T903-0213 B EFA/REF+/R 1 FHih
EZKRFEEATRERKE
MFEIABEER FE-EERR HEH B
TEL : 098-895-8048
FAX : 098-895-8051
E-mail : zkyosan@acs.u-ryukyu.ac.jp

From: BA¥580 BB ERR F& -EE&ERAF <zkyosan@acs.u-ryukyu.ac.jp>
Sent: Wednesday, August 7, 2019 10:41 AM
To: #E{PEEBEE AFTHEESR FAZTHEERR <knknkyu@acs.u-ryukyu.ac.jp>; &S {PEEEEER i)
EIEHEESR PR <chikikaku@acs.u-ryukyu.ac.jp>; F4E BEZIER HEZIER
<kyshien@acs.u-ryukyu.ac.jp>; EF&P FETEER FEMHR <ikeys@acs.u-ryukyu.ac.jp>
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From: B4¥580 BB ERR P& -EE&ERAF <zkyosan@acs.u-ryukyu.ac.jp>

Sent: Tuesday, August 6, 2019 4:29 PM

To: $E{PEEBEE AFTHEESR FASTHEERR <knknkyu@acs.u-ryukyu.ac.jp>; S {PEEEEED i)
EIEHEESR PR <chikikaku@acs.u-ryukyu.ac.jp>; F4E BEZIER BEZIER
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Subject: FW: (GBILXfT : BKESOERIAN) [XRIE - EI5R] B 2 FEMBEEKRBEHRENOIELICD
WT (K%8)

B
HHFECTROTHENFT . M EEZRERTY .

BHIEDSISE L TEDEU BIEEKIEESOEINRF (T 2RZONT,
XRENSIEMNTEVEUDT, BIDREIXSE TIREE T,

PUF . #E4&BIAT I, 4718 54 / 86
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From: ;& A1t <hojinka@mext.go.jp>

Sent: Tuesday, August 6, 2019 3:22 PM

To: JEA{E <hojinka@mext.go.jp>
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