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Technology Transfer Agreement
Parties to Agreement：
Licensor： Hungkuang University

              (hereinafter “Party A”)

Inventor：發明人_____________



     (hereinafter “Party B”)

Co., Ltd：.廠商名稱____________



 (hereinafter “Party C”)

Whereas, Party B has developed, invented, and/or made the practical technology through utilizing resources and research facilities provided by Party A.  

Whereas, Party B desire to grant Party C a license to implement such technology in the territories as defined below.

Now, Therefore, in consideration of the mutual covenants and agreements herein contained, the Parties hereby agree as follows：
Article 1： Technology技術來源
1.1 Whereas, Party B has developed the technology through utilizing resources provided by Party A. Party A owns all rights, title, and interest in the Technology as well as all intellectual property rights vested therein.

Article 2： Scope of the Technology Transfer  技術授權範圍
2.1 Technology means技轉授權技術名稱.
2.2 Content of Technology： detailed in Attachment I.

2.3 Licensed Area：國家別.
2.4 Scope of Licensed Implementation： The license covers the Technology, which is a process.  The licensee is granted a license to use the Technology and to develop, make, manufacture, use, sell, offer for sale, import for the above purposes and market products which is made, invented, developed, or incorporated by or with Technology in the Licensed Area.  

2.5 License Method：( Non-exclusive license,(Exclusive license.
Article 3： Technical data delivery技術資料交付
3.1 Transfer of Technical Information： Party B shall provide information regarding the Technology to Party C within one month from the Effective Date of this Agreement.

Article 4： Obligations and Liabilities義務及責任
4.1 Instructive Consulting： After transferring of Technical Information, Party B shall provide technical instruction and consultation to Party C. Upon Party C’s request for further detailed consultation services or personnel training regarding the Technology shall incur a technical service fee payable to Party B. The time, location, fee, and method of consultation shall be further negotiated by Party B and Party C.

4.2 Confidentiality Clauses： Any information related to the Technology and the terms of this Agreement itself will be considered Confidential Information.  Party C agrees to exercise due care in keeping confidential any and all information related to the Technology, including any and all documentation and other physical manifestations or embodiments thereof.  Party C further agrees to not disclose or provide any technical information known or related to this Agreement and shall not disclose, deliver, or make available any Confidential Information to any third party (including affiliates).  Any breach of this provision by any contractor, distributor, or agent due to any act by any employee of Party C or its affiliate for any reason attributable to Party C shall be deemed a material breach of this confidentiality clause by Party C. The confidentiality obligations under this Agreement shall survive perpetually after termination or expiration of this Agreement, and Party C shall remain liable for confidentiality under this provision notwithstanding the expiration or the termination of this Agreement and Party A shall be entited to recover any and all damages from Party C.

Article 5： Payment of the Technology License Fee, and Royalties技術授權金、衍生利益金之給付
5.1 License Fee： A total amount of NT$ _________ shall be paid by Party C by a lump-sum payment within 1 month. This amount is nonrefundable and will not be returned to Party C in the event of expiration or termination of this Agreement.
5.2 Payment Terms： After the signing of this Agreement, Party C shall make payment to Party A immediately and within the deadline provided under Sections 1 and 2 of this Article in cash or check payable on demand. Party C shall withhold tax payment declaration and collection authority, and shall handle it according to the provisions of the current tax law.
5.3 The amounts of the above-mentioned license fee and royalty as listed above are inclusive of business tax.
The ownership of all vouchers and technical information received by Party A remains with Party A until payment by Party C in accordance with the above-mentioned procedure.  If payment is not completed within 60 days after the signing of this Agreement, Party C shall return all vouchers and technical information to Party A and cooperate with Party A’s accounting procedures.
Article 6： Attribution of Intellectual Property Right and Infringement Liability智慧財產之歸屬及侵權責任
6.1 All intellectual property rights that relate to the Technology are vested solely in Party A. Subject to the terms and conditions of this Agreement, if Party C is granted a non-exclusive, non-transferable license, Party A is entitled to enter into another technology license and transfer agreement with a third party, provided that Party C is notified in writing. Subject to the terms and conditions of this Agreement, if Party C is granted an exclusive license, Party A is not entitled to enter into another technology license agreement with any third parties.

6.2 In the case of any patent infringement action or claimed or suited by any third parties, Party C shall notify Party A as soon as possible and shall make its best efforts to carry out necessary defensive strategies to protect the common interests of the three parties.
6.3 In the case of any patent infringement under this Agreement and if any claim should be made or litigation to be filed, Party C shall immediately notify Party A and shall make its best efforts to assist Party A in taking protective measures or in instituting legal proceedings in order to protect the common interests of the three parties.
6.4 Any patent of the Technology granted afterward will be owned by Party A. Any patent of other technology developed from the Technology shall be collectively owned by the parties and the ratio of ownership shall be decided based on the parties’ actual contribution to the development of such technology and Party C has the priority to use such technology. But when Party C intends to use such technology, Party C shall notify Party A with the plan of the use in advance and Party C cannot use such technology without the consent of Party A in writing.
6.5 Party C shall clearly mark “patent pending” on the products manufactured if an application for patent has not yet been granted. After the patent has been granted, the patent certificate number shall be clearly marked.  
6.6 Products manufactured by Party C based on the Technology shall be property labeled in accordance with relevant laws of the Licensed Area.  Party A shall not be held liable for any product liability suit involving such products.  Party C shall indemnify and hold harmless Party A against all claims, suits, proceedings, losses, liabilities, and damages (including costs, expenses, and reasonable attorneys’ fees) asserted by third parties.
6.7 Party C shall not refer to school name, school logo, or other symbol of Party A or any related governing authority in the application or promotion of the Research and Development Results for commercial purposes (including but not limited to public marketing, promotion or advertising materials for product/good or service), nor shall any indication be made showing any relationship between Party C and the relevant governing authority or Party A unless prior written consent is obtained from Party A and the relevant governing authority.  
Article 7： No Warranty無擔保規定
7.1 The Technology will be provided “AS IS” and delivered to Party C in electronic form or hard copy by Party B at the time of contract signature.  Party A and Party B guarantee that they will make their best efforts to assist Party C in use of the Technology.  Furthermore, no warranties are given for the patentability, fitness for particular purpose, or merchantability of the Technology.

7.2 All technical information obtained by Party C from this unpublished Agreement shall be treated as confidential and shall be protected in the manner of trade secrets.  Any damage or infringement occurring after the implementation of the Licensed Technology shall be Party C’s responsibility, provided that Party A and Party B shall make their best efforts to assist Party C for handling such matters.

Article 8： Breach違約處理
8.1 Party C violates any of the terms of this contract, Party A or Party B may terminate this contract without notice and request compensation. (including but not limited to damages, lost interests, necessary expenses for handling disputes, remuneration of appointed lawyers, accountants, etc.)
8.2 Party C violates Article 6, paragraph 7, of this contract, it shall pay Party A the punitive liquidated damages of NT$ 1,500,000.
8.3 Party C violates Article 4, paragraph 2, this contract, it is willing to pay Party A's punitive liquidated damages of NT$1,000,000 and Party B’s punitive liquidated damages of  NT$500,000.
Article 9： Validity Period of Agreement合約期限
9.1 This Agreement shall become effective on from □□□□(yyyy)□□(mm)□□(dd), with a validity period of five years . Party C may seek Party A’s and Party B’s consent to extend the license period three months prior to expiration of the validity period. Each extended license period is  5  years and license condition shall be subject to further negotiation.
Article 10： Termination合約終止處理
10.1 Notwithstanding the expiration of this Agreement, Party C shall refrain from any production or manufacture by itself or through another person by use of the Technology.  However, if Party C has substantial proof to show that the product was manufactured prior to the expiration or termination of this Agreement, the sale of the product may continue for two months following the expiration or termination of this Agreement, provided that the royalty shall remain payable pursuant to Article 5.
10.2 The obligations of Party C as set out in Articles 4, 5, and 6 will survive the termination or expiration of this Agreement. 
Article 11： Amendment合約修改
11.1 This Agreement may be amended in writing upon consent of all three parties.  The amended document signed by all three parties shall be attached to this Agreement as an integral part hereof and shall replace the original provisions which have been amended and replaced.

11.2 Any matter which is not included in this Agreement shall be handled in accordance with the civil code Science and Technology Basic Act, other relevant laws and regulations and Party A’s relevant rules.

Article 12： Consent to Jurisdiction合意管轄
12.1 This Agreement shall be construed in accordance with and governed by the laws of the Republic of China（Taiwan）.
12.2 The three parties agree that any controversy or dispute arising in connection with this Agreement shall first be resolved under the principle of good faith.

12.3 All controversies or disputes arising in connection with this Agreement or its validity or any agreement provided herein which cannot be resolved by mutal agreement of the Parties shall be submitted for arbitration in Taichung upon Party A’s consent for resolution in accordance with the Arbitration Act of the Republic of China.  In case of any litigation, the Taichung District Court will serve as the first instance court of jurisdiction.

Article 13： Contact Management聯絡方式
13.1 Notice or request related to this Agreement shall be in writing and delivered to the following locations and persons (hereinafter the “Contact Person”) and shall be deemed received by the corresponding party when it is delivered to the Contact Person：
 Party A Contact Person： Sheng-Dun Lin
Title： Dean, Division of Research and Development Affairs
Telephone： +886-4-26318652-○○○○
Fax： +886-4-26315843
Address： No. 1018, Sec. 6, Taiwan Boulevard, Shalu District, Taichung City 433304, Taiwan
E-mail： ○○○@ hk.edu.tw
Party B Contact Person：              發明人                
Title：
Telephone：
Fax：
Address：
E-mail：
Party C Contact Person：              廠商                  
Title：
Telephone：
Fax：
Address：
E-mail：
In the case of any changes made to any Contact Person or contact information, a written notice shall be sent to the other two parties for update.

Article 14： Counterparts合約份數
This Agreement is executed in  3  counterpart originals, with one of the originals to be retained by each parties. 
---------------------------------------- Signature Page Follows ------------------------------------------
Parties to Agreement

Party A： Hungkuang University
Representative：Hung-Yee Shu
Address： No. 1018, Sec. 6, Taiwan Boulevard, Shalu District, Taichung City 43302, Taiwan
Party B：              發明人【請蓋私章】                


Current Department：
Title：
Party C：              廠商【請蓋公司章及私章】                

Representative：  

Title： 

Address： 

Company's uniform serial number：
              　　           
Date：(yyyy)(mm)(dd)　　

Attachment I
Contents of Technology
Name of Technology：______________________________________________
Type of Intellectual Property：
□ Know-how







□ Patent







□ IC Layout







□ Plant Root







□ Copyright







□ Trademark







□ Others： ：_____________________
Summary Description of Technology：
非計畫衍生
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