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This Technology License Agreement (this “Agreement”) is made and entered into as of [mm/dd/yyyy] (the “Effective Date”), by and among:
National Yang Ming Chiao Tung University (hereinafter referred to as “Party A”), 
__________________ (hereinafter referred to as “Party B”), and
__________________ Co., Ltd. (hereinafter referred to as “Party C”).
Party A, Party B and Party C are each individually referred to herein as a “Party” and collectively as the “Parties”.

WHEREAS, Party A and Party B intend to grant Party C the right to utilize the technology developed by them in order to facilitate its wider use and promotion.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and covenants herein contained, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties intending to be legally bound, agree as follows:

Article 1.	Source of the Licensed Technology
The Licensed Technology in this Agreement (defined below) is based on:
□i. the relevant technology of Party A (Party B is the project principal investigator) developed in the course of conducting a research project entitled “__________________________________________” (Project No.___________) subsidized by _________________; the intellectual property rights of said technology belong to Party A.
□ii. the relevant technology developed by Party B utilizing Party A’s resources, the intellectual property rights of said technology belong to Party A.
Article 2	   Content of the Licensed Technology
1. Title of the Licensed Technology: _______________________, as specified in Annex 1 attached hereto (hereinafter referred to as the “Licensed Technology”).
2. Type of License: 
  □ i	Non-exclusive license, i.e., after Party A grants the license to Party C pursuant to this Agreement, in addition to Party C being able to utilize and use (hereinafter collectively referred to as “Implement” or “Implementation”) the Licensed Technology, Party A can still Implement the Licensed technology, and Party A shall be able to license the Licensed Technology to a third party for Implementation.
□ii.	Sole license, i.e., after Party A grants the license to Party C pursuant to this Agreement, in addition to Party C being able to Implement the Licensed technology, Party A can still Implement the Licensed technology, and Party A shall not license the Licensed Technology to a third party for Implementation. 
□iii.	Exclusive license, i.e., after Party A grants the license to Party C pursuant to this Agreement, in addition to Party C being able to Implement the Licensed technology, Party A cannot Implement the Licensed technology, and Party A shall not license the Licensed Technology to a third party for Implementation. However, Party C agrees to sub-license Party A and B for academic or other non-profit purposes gratuitously.
3. Scope of License:  
i.  Implementation under this Agreement means the following:
(i) if the Licensed Technology  relates to a product , the acts of manufacturing, offering for sale, selling, using, or importing that product for the aforementioned purposes; or 
(ii) if the Licensed Technology relates to a process or method, the acts of using the process or method, as well as using, offering for sale, selling, or importing the product obtained directly by that process or method for the aforementioned purposes.
ii. Party A licenses Party C to Implement the Licensed Technology in accordance with this Agreement. Except with the prior written consent of Party A, Party C shall not sub-license the Licensed Technology to any third party for Implementation. 
4. Licensed Period: during the term of this Agreement, which shall become effective from the Effective Date to ____(month)____(day)______(year) (the “Licensed Term”). Party C may, within three months prior to the expiration of the Licensed Term, request in writing to Party A and Party B for an extension. The Parties shall separately agree on the conditions for the extension of the license.
5. Licensed Territory:                    (the “Licensed Territory”).
Article 3	Licensed Results Development Project
1. Party C shall begin to Implement the Licensed Technology within [__] months after the Effective Date to produce development results incorporating part or all of the Licensed technology (hereinafter referred to as the “Licensed Results”).
2. Party C shall regularly submit development reports to Party A and Party B in accordance with the agreed schedule of the Parties, fully explain the development progress of Implementing the Licensed Technology to produce the Licensed Results, and report the development progress to Party A and Party B.
3. Party C shall ensure that it has sufficient financial resources and operational capability to Implement the Licensed Technology to produce the Licensed Results.
4. If Party C fails to Implement the Licensed Technology or report the development progress to Party A and Party B in accordance with the time schedule stipulated in Paragraphs 1 and 2 of this Article, Party C shall notify Party A in writing in advance and provide specific reasons for the delay. Party C may extend the duration only with the prior written consent of Party A; otherwise, Party A may directly terminate this Agreement and claim damages.
Article 4	Delivery of Data/Materials
Party B shall, after the Effective Date and within ____ days after the receipt of the License Fee (defined below) paid by Party C, deliver the data/materials related to the Licensed Technology to Party C.
Article 5		Technical Support
After Party B delivers the technical data/materials to Party C, Party B shall provide Party C with a total of ___ hours of free technical support and consultation within ___ days. If it exceeds the aforementioned number of hours, the time and fees shall be separately agreed upon by the Parties.
Article 6	Licensing Consideration
1. License Fee
(i) [bookmark: _Hlk152949230]Cash: NT$ __________ , plus business tax of NT$ __________,  totaling _________. 
(ii) Shares: ____  [common /special] shares of Party C with par value of NT$ ____ per share, equivalent to ____% of the total number of outstanding shares issued by Party C (the “Shares”).
[bookmark: _Hlk152949168](iii)	Party C shall make payment to Party A of the cash portion of the Licensing Consideration as stipulated in Subparagraph 1 of Paragraph 1 of this Article by cash, wire transfer or demand check within thirty (30) days from the Effective Date, and shall transfer the Shares and deliver the share certificates for such Shares as stipulated in Subparagraph 2 of Paragraph 1 of this Article to Party A within one hundred and eighty (180) days after the Effective Date. Any tax and remittance fees and other related expenses incurred in connection with the Licensing Consideration shall be borne by Party C, who shall ensure that Party A receives the full amount of the Licensing Consideration.
(iv) Party B and other inventors shall pay the employer’s supplementary insurance premiums in accordance with item(1) of subparagraph 6 of Article 9of Party A’s Guidelines on R&D Results and Technology Transfer .
(v)	Party A shall cooperate with Party C in the necessary procedures for the issuance of new shares and technical know-how serving as payment of shares and assist in providing required documents.
2. Derivative Royalty
(i) Party C shall, from the date of commencement of sales of the Licensed Results, pay Party A ______% of the annual Net Sales of the Licensed Results after deducting the cost of patent application and maintenance in that year, as derivative royalty from the Licensed Technology. Party C shall pay Party A at least NT$______ per year as derivative royalty (the royalty mentioned in this subparagraph are together the “Derivative Royalty”) from the date of commencement of sales of the Licensed Results, regardless of Party C’s sales situation. 
(ii)	“Net Sales” in this Article 6 refers to the total sales revenue of a Licensed Results, less sales returns and discounts. When Party C uses the Licensed Results as the object of exchange, gift, lease or loan, such Licensed Results shall be deemed sold, and if no invoice are available for reference, the unit price of the Licensed Results shall be determined based on the market price of such products or the price on the latest invoice, whichever is higher. 
(iii) Party C shall report in writing to Party A within thirty (30) days after the end of each year the Net Sales of the Licensed Results and other information available for calculating the amount of Derivative Royalty due for that year, and shall pay the amount of Derivative Royalty by cash, wire transfer or sight check to Party A within thirty (30) days after verification by Party A of the amount.
(iv) Party A may dispatch personnel related to the License Technology together with its accounting personnel or appoint a qualified CPA to Party C’s principal place of business to audit the production, sales records and the amount of revenue of the Licensed Results, and Party C shall unconditionally cooperate with such efforts. Party C shall keep the production, sales records, and sub-license royalty collection records of the Licensed Results, and other relevant accounts for three (3) years after the expiration of the License Term, so as to facilitate Party A in conducting audit in accordance with this Paragraph. Party A’s acceptance of the Derivative Royalty reported by Party C shall not affect Party A’s right to subsequently verify the accuracy of the written report. If Party C underreports the Derivative Royalty, Party C shall not only pay the difference and interest, but shall also compensate Party A for the resulting damages and bear the expenses incurred by Party A in conducting the audit.
3.	Unless otherwise provided in this Agreement, upon termination or rescission of this Agreement, the License Fee and Derivative Royalty received by Party A shall not be refunded, and Party C shall still pay any unpaid License Fee and Derivative Royalty that have been incurred.
Article 7	Attribution of Intellectual Property Rights
1. The intellectual property rights of the Licensed Technology are solely owned by Party A. In the case of exclusive license, unless otherwise agreed in writing by the Parties to the Agreement, Party A agrees not to dispose of the Licensed Technology in any way during the exclusive Licensed Term.
2. The intellectual property rights of derivative products or technologies (hereinafter referred to as the “Derivative Invention”) developed by Party C on the basis of the Licensed Technology shall belong to Party C. However, Party C shall inform Party A and Party B upon the completion of the Derivative Invention and agree to grant Party A and Party B to use the Derivative Invention for implementation gratuitously. Before Party C publicly discloses the Derivative Invention, Party A and Party B shall not reveal, deliver, or make known any such Derivative Invention to any third party. If the Derivative Invention infringes on the intellectual property rights of a third party, Party C shall be held fully responsible and indemnify Party A and Party B for all losses incurred as a result of such breach.
Article 8	Patent Application and Maintenance
1. [bookmark: _Hlk150414649]During the validity term of this Agreement, Party A shall be responsible for handling the patent application and maintenance procedures related to the Licensed Technology, including but not limited to entrusting a firm to act as an agent for related services, such as prior art search, drafting, application, defense, certification, and annual fee payment and other related procedures (hereinafter referred to as the “Application and Maintenance Procedures”). However, if the Licensed Technology is applied for and obtained by Party B at its own expense, Party B shall be responsible for the Application and Maintenance Procedures for the Licensed Technology.
2. All related costs incurred arising out of the Application and Maintenance Procedures in the preceding Paragraph, regardless of whether they are handled by Party A or Party B, shall be borne by Party C. If Party C intends to stop paying patent fees, it shall notify Party A and Party B in writing one hundred and eighty (180) days in advance and terminate the patent license of the Licensed Technology; if Party C fails to notify both Parties A and B in advance according to the aforementioned agreement, Party C must continue to pay the relevant patent fees.
3. Party C shall pay the aforesaid patent application and maintenance fees within ten (10) days after the receipt of the notice from Party A requesting payment of such fees. If Party C fails to pay within the due date, Party A may immediately terminate this Agreement in writing and claim compensation for any injury arising from the default and interest..
Article 9	Warranties and Disclaimer
1. The Parties acknowledge that the Licensed Technology are provided to Party C as-is, in the state they are in as of the Effective Date. Party A and Party B warrant that the Licensed Technology is researched and developed solely by themselves and no plagiarism or counterfeiting involved therein. Notwithstanding the foregoing, Party A and Party B give no warranty of patentability, effectiveness, applicability or no infringement of the Licensed Technology, or the possibility of claiming against any third party, merchantability, or achieving any other particular purpose.
2. If Party C needs to obtain license from a third party to enable the Implementation of the Licensed Technology or the manufacture of the Licensed Results, Party C shall be responsible for obtaining such license on its own.
3. [bookmark: _Hlk150414705]In the event of any infringement claim or litigation initiated by any third party against Party C as a result of its Implementation of the Licensed Technology, Party C shall be solely responsible for such infringement claims or litigation, unless it is due to a breach of warranty by Party A or Party B under this Agreement.
4. [bookmark: _Hlk150415385]The Implementation of the Licensed Technology by Party C shall be in accordance with the relevant laws and regulations. If Party C Implements the Licensed Technology to produce the Licensed Results, the product liability shall be borne by Party C. Party C shall also hold Party A and Party B harmless from and against any claims or damages arising from said product liability.
Article 10	Infringement Liability
1. In the event of any action or litigation initiated by any third party upon infringement claim against Party C as a result of its Implementation of the Licensed Technology, Party C shall notify Party A and Party B in writing as soon as possible. Party A and Party B shall assist Party C in carrying out necessary defense processes.
2. Unless otherwise provided herein, in the event the Licensed Technology is infringed upon or threatened to be infringed upon by a third party, Party C shall immediately inform Party A and Party B in writing and shall make its best efforts to assist Party A and Party B in taking necessary actions or legal proceedings to protect the mutual rights and interests of the Parties.
3. Party C shall bear all costs incurred by Party A and Party B in assisting Party C to carry out defense procedures or to exercise its rights in accordance with the preceding two Paragraphs. The payment shall be made in full amount within fifteen (15) days upon receiving payment request from Party A and Party B. If Party C fails to make the payment by the due date, Party A and Party B may decline to provide Party C with necessary assistance.
4. If the other party suffers damage (whether due to a breach of contract, tort or otherwise) that can be attributed to any party, the attributable party shall be liable to compensate the other party for such damages.
Article 11	Restrictions on Use
1. Except with the prior written consent of Party A and Party B, Party C shall not use the same, similar or recognizable names, logos, emblems, trademarks and other symbols of Party A, Party B or Party A’s subordinated units in commercial promotion (including but not limited to advertisements, product/investment description, etc.) of the Licensed Technology or Licensed Results. Party C shall ensure its employees and its affiliates, distributors, agents, subcontractors, other cooperative suppliers and their respective employees to comply with the provision of this Paragraph. Any breach of the preceding Paragraph by any of them shall be deemed as a breach by Party C.
2. If the Licensed Technology has been applied for a patent, but before the patent has been granted, Party C agrees to clearly mark the words “Patent Pending” on the Licensed Results or on its packaging container, and to clearly mark the patent certificate number after the Licensed Technology has been granted.
3. If Party C intends to manufacture or use the Licensed Technology outside of the jurisdiction of the R.O.C., it shall comply with the Act Governing Relations between the People of the Taiwan Area and the Mainland Area, the trade law and other relevant laws and regulations. If Party A is required by law to obtain the approval of the competent authorities or project subsidy agencies, Party C shall proactively and promptly notify Party A in writing to assist with the process in advance before doing so.
However, if Party C has the need to Implement the Licensed Technology in Mainland China in accordance with the Regulations Governing the Approval of Investment or Technical Cooperation in Mainland China, Party C should apply for permission from the Department of Investment Review of the Ministry of Economic Affairs on its own, or if there are other similar legal circumstances under which Party C should apply for permission from the competent authorities on its own, Party C shall notify Party A at the time of application.
4. If Party C intends to claim its rights to the Licensed Technology against a third party, Party C shall obtain a prior written consent from Party A and Party B.
5. Party C understands and agrees that the Licensed Technology is the research result generated by Party B as a result of a government subsidy given to Party A and that in accordance with the provisions in Article 16 of the Government Scientific and Technological Research and Development Results Ownership and Utilization Regulation, if any of the circumstances set forth in the aforesaid regulation occurs, the competent authorities may require Party A to license the Licensed Technology to be Implemented by a third party, or if necessary, to transfer the Licensed Technology to the nation. Party C agrees to exempt Party A and Party B from all the responsibilities in the above situation, and the Licensing Consideration received by Party A shall not be returned to Party C.
6. If Party C violates any of the provisions of the preceding five Paragraphs of this Article due to any reason attributable to Party C, Party C shall be responsible for rectifying such violation. If Party A suffers any damages as a result thereof, Party C shall be liable for compensation to Party A. If Party A is notified by a governmental authority that the Licensed Technology is to be transferred to the nation, Party A may terminate this Agreement immediately.
Article 12	Confidentiality
	Party C shall use no less than a reasonable degree of care to properly safeguard any non-public portion of the Licensed Technology (hereinafter referred to as the “Confidential Information”) it becomes aware or receives as a result of this Agreement. Party C shall not disclose or release the Confidential Information to any third party (including Party C’s affiliates) without obtaining the prior written consent of Party A and Party B. Party C shall also ensure that third party who have access to the Confidential Information shall be subject to the same obligation of confidentiality, and any violation of this article by such third party shall be deemed as a breach by Party C. In the event of Party C’s breach of obligation of confidentiality herein, it shall be liable to compensate for any and all loss incurred to Party A and Party B. Party C shall continue to be bound by its obligations of confidentiality hereunder, regardless of termination, rescission or expiration of this Agreement.
Article 13	Liability for Breach of Contract
1. If Party C fails to pay the Licensing Consideration within the duration in accordance with the provisions of Article 6 of this Agreement, Party C shall pay a penalty of 5% per annum of the total Licensing Consideration, for each day of delay. If the delay in payment exceeds over one (1) month, Party A may terminate this Agreement.
2. In addition to the preceding Paragraph, if any party violates the provisions of this Agreement due to reasons attributable to itself, it shall be liable to the other party for compensation; however, Party A’s total liability to other Party shall not exceed the maximum amount of the Licensing Consideration actually received by Party A from Party C pursuant to this Agreement at the time the cause of liability occurred.
Article 14 	Termination of Agreement
1. Except as otherwise provided in this Agreement, any Party may terminate this Agreement in writing to the other Parties immediately upon the occurrence of any of the following events:
(i) The other Party breaches any terms of this Agreement and fails to rectify the breach within thirty (30) days after the receipt of a notice requesting a rectification;
(ii) The other Party is under corporate reorganization, applies for or is petitioned to corporate reorganization;
(iii)	The other Party dissolves, resolves to be dissolved, or being ordered or adjudicated to be dissolved;
(iv)  The other Party is merged  or resolves to merger with a third party;
(v) The other Party is bankrupt, files applies for or is petitioned to be declared bankrupt; 
(vi) The other Party discontinues its business operation for more than three (3) months;
(vii) The essential assets of the other Party have been seized , the other Party is insolvent and its debts cannot be repaid, or there are sufficient facts to prove that there is a risk of the occurrence of such events in this Subparagraph.
2. 	In addition to the preceding Paragraph, the Parties may terminate this Agreement by mutual consent in writing.
3.   Party C represents and warrants that it shall cease to use the Licensed Technology immediately upon and after termination, rescission or expiration of this Agreement and shall destroy the technical data/materials of the Licensed Technology within one (1) month, and that if Party C is instructed by Party A or Party B to return the materials or items received as a result of this Agreement, Party C shall handle the matter in accordance with the methods and deadlines instructed by Party A and Party B.
4.  After termination, rescission or expiration of this Agreement, Party C shall refrain from manufacturing or selling the Licensed Results by itself or through any third party. Provided, however, if Party C can provide sufficient proof that the Licensed Results was manufactured prior to the termination, rescission or expiration of this Agreement, it may continue the sale of the Licensed Results. In such a case, Party C shall be liable for paying the Derivative Royalty to Party A as specified in Article 6 herein.
5. The termination, rescission or expiration of this Agreement shall not affect the obligations or liabilities of Parties A, B or C that have arisen from this Agreement prior such termination, rescission, or expiration and have not been fulfilled, or any responsibilities for breaches of this Agreement. 
Article 15 Prohibition of Transfer
1. Party C shall not transfer or assign any or all of its rights and obligations under this Agreement to any third party (including affiliates) without the prior written consent of Party A. In the event of a breach by Party C, Party A may terminate this Agreement without notice and claim damages from Party C.
2. If Party C wishes to set up a company for developing the Licensed Technology in future, it shall give a thirty (30)-day’s written notice to Party A.  Only upon the process of sub-license or execution of separate contract under Party A’s consent shall Party C transfer the data/materials regarding the Licensed Technology to such company.
Article 16 Amendment to Agreement
This Agreement may be amended in writing upon consent of all the Parties. The amended document signed by all the Parties shall be attached to the Agreement as an integral part hereof and shall replace the original provisions which have been amended and replaced.
Article 17	Governing Law and Dispute Resolution
1. This Agreement and any disputes or claims arising out of or in connection with it or its subject matter or formation, shall be governed by and construed in accordance with the laws of the R.O.C.(Taiwan).  The Parties agree that any controversy or dispute arising out of or in connection with this Agreement shall be resolved under the principle of good faith.
2. In the event of any controversy or dispute arising out of or in connection with this Agreement, the Parties agree that Taiwan Hsinchu District Court shall be the court of competent jurisdiction for the first instance.
Article 18	Notice
1. Notice or request related to this Agreement shall be in writing and delivered to the following locations and persons (hereinafter as the “Contact Person”) and shall be deemed received by the corresponding Party when it is delivered to the Contact Person:
Contact Person of Party A:	Title: 
Tel.:  
Address:
E-Mail： 
Contact Person of Party B:	Title: Professor
Tel.:  
Address:
E-Mail： 
Contact Person of Party C:               Title:
Tel.:  
Address:
E-Mail： 
[bookmark: _Hlk521853016]2. In the event of any changes on any Contact Person or contact information, a written notice shall be sent to the other two Parties enclosing the updated information.
Article 19	Miscellaneous
1. The titles and headings of this Agreement and each clause are inserted for reference purpose only and shall not be used in interpreting, restricting or influencing the meaning of any provision of this Agreement.
2. If any provision of this Agreement is held to be invalid illegal or unenforceable in accordance with the applicable laws, such provision shall be deemed not to form a part of this Agreement, and the validity, legality or enforceability of the remaining provisions hereof shall not in any way be affected or impaired thereby. 
3. The Annexes shall be deemed to be part of this Agreement, whereas, in case of conflict with this Agreement, this Agreement shall prevail.
4. [bookmark: _Hlk169909178]This Agreement is made in triplicate. Each Party shall retain one original copy.
< Signature page follows >

SIGNATURES OF PARTIES
Party A: National Yang Ming Chiao Tung University	                                                                                           (School seal)

Representative: Chi-Hung Lin					  	(signature)
Title: President
Address: 
Uniform Serial Number: 87557573

Party B: _________________                      (signature)
Title: Professor___________, Department of _____________________, National Yang Ming Chiao Tung University 
Address: 
[bookmark: _Hlk169905709][bookmark: _Hlk169905720]Party C:     __________________  Co., Ltd.                          (Company seal)
[bookmark: _Hlk169905740][bookmark: _Hlk169905727]Representative:     										(signature)
[bookmark: _Hlk169905751]Title:  
[bookmark: _Hlk169905760]Address: 
[bookmark: _Hlk169905771]Uniform Serial Number: 


[bookmark: _Hlk169905785]□□MM□□DD□□YY
[bookmark: _Hlk169906968]Annex I	Content of the Licensed Technology
1. [bookmark: _Hlk169905857]Source of results:
	[bookmark: _Hlk169905844]Unit
	Project Name
	Project No.
	Budget
	Contribution Ratio

	
	
	
	
	

	
	
	
	
	



2. [bookmark: _Hlk169905868]Type of results:
[bookmark: _Hlk169905887]□Patent Right/Application Right
	[bookmark: _Hlk120800978]Party A No.
	Patent Name
	Country of Application
	Certificate No. or Application No.
	Patent Validity Period*
	Project Source
(Project Name /No.)

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	


* For patents that have been applied for but not yet granted, please fill in “under review.”
□Know-how
[bookmark: _Hlk169906714]□Copyright
□Others:_____________________

3. [bookmark: _Hlk169906929]Summary of Technical Content：

