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Technology Licensing Agreement
National Taiwan Normal University        (hereinafter referred to as Party A)
Professor ○○○, National Taiwan Normal University

       (hereinafter referred to as Party B)
○○○, Ltd.                           (hereinafter referred to as Party C)
            And collectively, the “Parties”
Party B has the technical achievements with Practicality during the employment term in Party A. In order to implement the result of the research project and to benefit domestic industries, Party A and Party B agree to license the result of the research project to Party C by THIS CONTRACT. In consideration of all these forgoing clauses the Parties hereby agree as follows:
Article 1, Source of Technology
This technology is the technical achievements developed in the period which Party B serves in Party A. All rights relate to intellectual property of aforesaid research results belong to Party A. 
Article 2, Scope of Technology Transferred
1. Name of Technology: ‘○○○’ (hereinafter ‘licensed technology’)
2. Content of Technology: Please find Exhibit ‘A’ as below.
3. Scope of License: Using the licensed technology to manufacture and sell licensed products.
4. Licensed products: The products related to ○○○.
5. Type of license: ( non-exclusive license/ ( exclusive license but Party A still can implement licensed technology in academic research. 
6. Licensed Territory: ○○○
Article 3, Technology Transfer & Implementation
1. Delivery of Information: 
Subject to the provisions of this Agreement, Party B shall give the written information of licensed technology to Party C within 1 month from the date of signing this Agreement.
2. Time Limit of Launching the Products:
Party C shall finish the launching of the products with licensed technology into the market within ○○○ years or months after this Agreement takes effect. The method of implementation shall follow the Development Plan provided by Party C（Please find Exhibit ‘C’）to proceed. Party C shall guarantee the financial and operating situation for commercialization of the licensed technology and strive to sell the products. If there is any special reason to delay the production or stop the development plan, Party C shall notify Party A and B in writing 3 months earlier than this Agreement expired. The extension of time limit of launching the products or termination of this Agreement shall be done after Party A and B agree, otherwise Party A or Party B shall have right to terminate this Agreement.
Article 4, Obligations and Responsibilities
1. Consulting: 
After giving Party C the information of licensed technology, Party B shall provide Party C with technical advises and consulting for ○ months and ○○ hours in total. If aforesaid time limitation is exceeded, or Party C asks Party B to provide detailed consulting service or member training, Party C shall pay Party B the technical service fee. All other details such as time, place, cost and method of the consulting service shall be agreed separately by Party B and Party C.
2. Confidentiality: 
During the course of this agreement, it is anticipated that party C shall obtain confidential or proprietary information from Party A and party B. Party C shall keep confidential the unpublished information and materials relating to licensed technology and should not disclose or deliver any such information or materials to any third party. This undertaking to restrain from using and keeping information confidential shall survive the expiration or termination of this Agreement. Party C shall require each of its employees performing services relating to this Agreement to execute a similar confidentiality agreement. Party C shall hold responsible for any breach of the confidentiality by any contractor, distributor, employee or agent of Party C or its affiliated enterprises. In the event breaches confidentiality obligations of this Agreement, Party C shall be responsible for all the damages occurred to Party A and Party B. 
Article 5, Payment of the License Fee, Running Royalty and Terms
1. Licensing fee: 
Party B shall pay NTD ○○○ in total as licensing fee within 30 days after this Agreement takes effect. Licensing fee is non-refundable even after the termination or expiration of this Agreement.
Or 1. Licensing fee: This Agreement is under free license.
2. Running royalty: 
During the period of selling the licensed products in the market, Party C shall provide Party A accounting detail with the amount of gross sales per period of the licensed products in the last day of the period. The amount of gross sales per period shall be confirmed and signed by the accountant. The aforesaid period is one year. After confirming by Party A, Party C shall allocate ○○% as running royalty for the licensed technology, the minimum amount of running royalty for each period is NTD ○○○.
3. Distribution: 
The distribution of the licensing fee from Party C shall be subject to the distribution to Party A 30% and Party B 70%.
4. Payment terms: 
After this Agreement takes effect, Party C shall pay in cash or check according to  first paragraph of this article (postponed for holidays) to Party A. Then Party A shall transfer the proportion in accordance with of paragraph 3 of this article.
5. The amount of licensing fee and running royalty mentioned above all includes business tax.
Article 6, Ownership of Intellectual Property and Tort Liability
1. The technical information and know-how of this Agreement belongs to Party A. Party A and Party B may sign the technology transfer license agreement with a third party after mutual agreement. The licensing fee and running royalty may arrange separately.
2. Without written consent of Party A, Party C shall not assigned or sublicensed it’s rights or obligations under this Agreement to any third party, otherwise Party A may terminate this Agreement without notice and request for damages.
3. During or after the course of this agreement, if Party C intends to establish a spin-off company in charge of development of this licensed technology, Party C shall notify Party A before making any firm decision about the Spin off . Party C shall only give the technical information to the spin-off company after Party A agrees to sublicense to such spin-off company and shall sign another agreement with detail clauses.
4. While Party C implementing the licensed technology to manufacture products, if any third party brings any patent infringement action or claims against Party C, the Party C shall inform Party A and Party B immediately and do all the necessary defending process to protect all parties harmless.
5. If Party C knows who infringes Party A’s patent relating to this Agreement, Party C shall immediately inform Party A and Party B and do all the necessary process to protect the IP Rights.
6. Party C owns the intellectual properties of derivative or additional products invented or added by Party C for accomplishing the licensed products. Party C shall inform Party A and Party B and let Party B use the derivative or additional products, but Party B shall not disclose or deliver to any third party. If aforesaid derivative or additional products infringe other’s intellectual property rights, Party C shall bear all obligations or liabilities.
7. Party C shall follow the related laws in each region and make appropriate label for the licensed products. Party A and Party B shall not bear any liability of these products. Party C shall ensure that Party A and Party B shall not be responsible or suffer from the damages of the product liability.
Article 7, No Warranty
1. Party A and Party B do not warrant the possibility of fitness or merchantability of the licensed technology.
2. For unpublished part of the information of licensed technology under this Agreement, Party C shall treat it as secret and confidential to protect it as business secret. Party C shall be responsible for any infringement or any such situation after the implementation of licensed technology. Only Party A and Party B shall try their best to assist Party C in handling the situation.
Article 8, Breach
1. If Party C does not pay the licensing fee or running royalty in accordance with Article 5, 5‰ of total amount shall be paid as additional default penalty per day. If it is not been paid more than 1 month, Party A and Party B may terminate this Agreement.
2. If Party C violates any other articles of this Agreement, Party A may represent as both Party A and Party B, terminate this Agreement without any notice and shall claim damages.
Article 9, Agreement Period
This Agreement shall become effective: upon the execution and delivery hereof by parties and be valid for a period of ○ years. Subject to the terms and condition this agreement may be extended after agreeing in writing by Party A and Party B within 3 months before this Agreement terminated. The conditions of every extended license shall be arranged separately.

Article 10, Termination
1. Party C shall return the technical information receiving from Party B, calculate  and pay running royalty within 1 month after the termination of this Agreement.
2. After the termination of this Agreement, Party C shall not implement licensed technology to manufacture, or sell the licensed products by itself or through any third party. However, if Party C has specific factual evidence to prove that the products were manufactured before the termination or expiration of this Agreement, then Party C may continue selling the products, but Party C shall pay the running royalty in accordance with Article 5 of this Agreement.
3. Party C hereby agrees that the duty of confidentiality, the responsibility of running royalty and performance guarantee under this Agreement shall survive the expiration or termination of this Agreement.
Article 11, Amendment
1. Any clause of this Agreement may be amended or added after mutually agreed by three parties in writing. The amendment part shall be attached to this Agreement in written form with the signatures of three parties. The amendment part shall replace the formal clauses which has been amended or added and become part of this Agreement.
2. The matters not specified in this Agreement shall be handled by Civil Code and the rules of Party A.
Article 12, Payment from Default
The additional default penalty paid by Party C in accordance with Article 8 shall be distributed by Party A according to the regulation of payment.
Article 13, Competent Jurisdiction
1. This Agreement shall be construed and governed in accordance with the laws of Republic of China. Three parties shall agree to resolve any question or dispute arisen under or in connection with this Agreement in good faith.
2. The Parties agree to negotiate in good faith to resolve any dispute between them regarding this Agreement. If the controversy or claim cannot be settled through negotiation between the parties, the parties agree first to try arbitration in Taipei in accordance with the rules of the Taiwan’s Arbitration Act. For the litigation, three parties hereto consent that the Taipei District Court shall be the court of competent jurisdiction for the first instance. 
Article 14, Counterparts
This Agreement shall be executed in three original counterparts and two copies of counterpart. One of the original counterpart to be retained by each of the three parties, and one of the copies to be retained by Party A and Party C.

Contractor
Party A: National Taiwan Normal University                          (seal)
Representative:                                          (signature/seal)
Address: No. 162, Sec. 1, Heping E. Rd., Da’an Dist., Taipei City 106, Taiwan
Party B: ○○○                                        (signature/seal)
(Professor of National Taiwan Normal University, ○○○)
ID Number：○○○
Permanent Address：○○○
Party C: ○○○                                         (company seal)
Representative: ○○○                                   (signature/seal)
(also Guarantor)
Address：○○○
Tax ID Number：○○○
Business Registration Certificate Number：○○○
Date: ○○○ ○○, ○○○○○
Exhibit A: Description of Licensed Technology
Product:

 (Please fill with related Detailed specifications and technical service such as consulting and produce under this description.)
Exhibit B: Contact Person
Name of Party A’s Contact Person: ○○○
Title: ○○○
Tel: ○○○       Fax: ○○○
Address: No. 162, Sec. 1, Heping E. Rd., Da’an Dist., Taipei City 106, Taiwan　Research and Development Division
Name of Party B’s Contact Person: ○○○
Title: ○○○
Tel: ○○○       Fax: ○○○
Address: ○○○
Name of Party C’s Contact Person: ○○○
Title: ○○○
Tel: ○○○       Fax: ○○○
Address: ○○○
If there is any change of the contact person or contact information of any three parties, that party shall notify the two other parties in writing and inform them the updated information.
Exhibit C: Development Plan of Licensed Technology
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