

國家科學及技術委員會產學合作計畫合約書
                            （學校與廠商）
□□□□□□□□□□□□（計畫名稱）
計畫主持人：□□□教授

合作廠商：□□□□□□□□□□
國家科學及技術委員會產學合作計畫合約書
（學校與廠商）
元智大學（以下簡稱甲方）

立約人：元智大學□□系□□□教授（甲方計畫主持人）

□□□□□股份有限公司（以下簡稱乙方）

茲經雙方協議國家科學及技術委員會(簡稱國科會)產學合作計畫在甲方執行，所需經費由國科會部和乙方共同出資補助。雙方同意本於誠信原則，協定下列條款，以為共同遵守：

第一條：計畫內容

雙方依本合約進行「□□□□□□□□□□□□」（計畫編號NSTC□□□-□□□□-□-□□□-□□□）（以下簡稱本計畫），研究內容及國科會補助經費依國科會審查通過之計畫書（附件一）及核定清單為準（附件二）。

第二條：計畫期間

全程計畫執行計□年，第一年執行期限為自民國□□□年□月□日起至□□□年□月□□□日止。第二年執行期限為自民國□□□年□月□日起至□□□年□月□□□日止，本合約為第□年計畫。(若無第二年請逕行刪除條文)
第三條：計畫經費

1、 國科會補助新台幣□□□□□□元整（總經費之□□%），乙方出資配合款新台幣□□□□□□元整（總經費之□□%，不含先期技轉金），計畫執行總經費計新台幣□□□□□□元整。
2、 乙方須繳交先期技轉金，支付先期技轉金新台幣□□□□□□元整（此授權金不納入本計畫執行經費中，兩方及國科會相關之權益義務，依三方所簽訂之先期技術移轉授權合約約定之），本研究計畫完成後，無論乙方是否辦理技術移轉，先期技轉金均不予退回。
3、 乙方應於本合約生效十日內，含先期技術移轉金及出資配合款，全額一次撥付甲方。出資補助內容（如核定清單，附件二），其支用除本契約另有約定外，應依照甲方相關規定辦理。
第四條：人員派遣

乙方得派遣至甲方場所參與研究計畫之研究人員，但須接受甲方計畫主持人督導，工作內容由甲方和乙方共同協定。乙方更動派遣人員必須先經甲方主持人同意。派遣人員之薪資、住宿、膳食、保險費用，由乙方自行負擔。

第五條：經費變更

甲方在本計畫執行中，如因實際需要必須變更乙方出資部分之用途、檢據報銷或其他事件時，須提出變更項目對照表敘明理由，徵得乙方書面同意後為之，必要時得轉送國科會審查核可後為之。

第六條：執行進度

乙方需要了解本計畫之執行情形時，甲方應盡力協助，詳予說明，並提供參考資料。

第七條：計畫報告

甲方及本計畫主持人應於計畫結束後三個月內辦理經費報銷，並向國科會與乙方提送總研究報告。
二年期以上產學合作計畫，則應於當年計畫結束三個月前向本部提出次年之產學合作計畫申請書，並檢附當年計畫執行之精簡進度報告及完整進度報告（電子檔）。
第八條：購置儀器

凡依本合約購置之圖書儀器等非消耗性設備，其所有權除另有約定外，悉歸甲方所有。但乙方需用時，得向甲方商借，惟乙方於使用該設備時應遵守甲方相關規定。

第九條：維護及安全

本計畫執行中甲方及計畫主持人應善盡維護實驗及衛生安全之責任，若有違失由甲方負責。乙方派遣之研究人員及助理因執行本計畫致生命、健康、財產受有損害時，由乙方負責。但因甲方環境或甲方計畫主持人指揮之過失所致生者，由甲方負責。

第十條：保密義務

1、 雙方（含使用人或研究人員）於本計畫執行期間或計畫成果申請專利期間或計畫成果授權期間，知悉或持有與本計畫有關之資訊或資料，非經他方同意皆不得任意公開、洩漏或交付予任何第三人。任一方之使用人或計畫人員違反者，視為該方違反此義務。
2、 甲方計畫主持人因執行本計畫，利用乙方所屬之營業秘密、技術及資料時，甲方計畫主持人應負保密之義務與責任，以保障乙方之權益。
第十一條：計畫成果歸屬
1、 本研發成果雙方共有，其權益歸屬比例依國科會核定清單之出資比例。專利權、著作權等智慧財產權申請相關費用，雙方依研發成果權益歸屬比例分攤各項經費。各項智慧財產權之保管及實施，均依照甲方有關之規定辦理。

2、 本計畫研發成果所可能獲得之專利權、著作權及其他智慧財產權皆需經由甲方提出申請。乙方不得將其向任何機關申請專利權、著作權或其他智慧財產權之註冊登記。甲方計畫主持人及乙方派遣人員在研究成果未公開前，對於研究成果內容負有完全保密之義務與責任。甲方計畫主持人預計公開發表研究成果之前，應於一個月前以書面通知乙方。

3、 在未獲得國科會及甲方、甲方計畫主持人或乙方書面同意前，各方不得在利用研發成果於商業用途時（包括但不限於產品／商品或服務之公開行銷、推廣或廣告文宣等），引用各方及國科會之名稱、會徽或其他表徵；亦不得以其他任何方式表示甲方、甲方計畫主持人、國科會或合作企業有任何關連性。

4、 研發成果若已申請專利者，於尚未獲准專利前，甲方及甲方計畫主持人應要求合作企業於應用研發成果所製造之授權產品或其包裝容器明確標示「專利申請中」之字樣；並在研發成果獲准專利後，明確標示專利證書號數。
第十二條：權利義務轉讓
甲乙雙方在本合約中之權利義務，不得轉讓予任何第三人。

第十三條：侵權責任

一、乙方使用本研究所產生之智慧財產權之時，倘遇有任何智慧財產權侵權行為致遭受第三人請求或被訴時，乙方應儘速通知甲方，雙方並全力進行必要防禦程序，以確保有關權益。
二、前項侵害，係因可歸責甲方之故意所致，應由甲方同意支付乙方因此所支付或負擔第三人之賠償金訴訟費用及必要費用，惟甲方之賠償責任應以不超過計畫總金額百分之五十之費用為限(以去除計畫已支出之管理費及人事費)。若前項之侵害係不可歸責甲方之故意所致，應由乙方負責，惟甲方應盡力提供技術鑑定、諮詢等技術支援，協助乙方處理。
三、因本研究所產生之智慧財產權被侵害，乙方行使主張權利或提起訴訟請求時，應立即通知甲方，甲方應協助乙方採取保全行動或法律程序之進行，以確保雙方共同之權益。
第十四條：合約終止

1、 乙方未能履行上述各項約款之一時，經甲方通知限期履行或改善，仍未履行或改善者，甲方得終止本合約，但因乙方違約致甲方遭受損害時，乙方仍需負損害賠償之責任，並不得對本計畫之研究成果主張任何權利。

2、 乙方於本計畫執行期間中途退出者，不得對本計畫之研究成果主張任何權利，乙方已撥付之經費視為損害賠償之一部份，不予歸還。

3、 因不可抗力或因國科會停止補助，致本計畫終止者，未支用之款項應按國科會及乙方出資比例，分別繳回國科會與乙方。未完成之成果歸甲方所有，乙方得向甲方提出技術移轉申請。

第十五條：授權請求

1、 甲方執行本計畫如衍生非屬先期技術移轉合約第二條第一款授權標的之研究成果（含專利權、著作權、技術知識及其他智慧財產權），乙方於本計畫執行期間得隨時提出研究成果之授權或其他技術移轉之請求，並可優先獲得授權，授權條件與權利義務另議。

2、 乙方為前項之請求時，最遲應於收到總研究報告後一個月內以書面向甲方提出，並於提出請求後兩個月內完成研究成果技術移轉合約之簽訂，逾期視為放棄優先授權之權利，甲方如授權其他廠商，乙方不得異議。

第十六條：附件效力

本計畫之計畫書及核定清單，皆屬於本合約之一部份，但附件與合約本文有牴觸時，以合約本文為準。

第十七條：違約責任

1、 違反第十條保密義務、第十一條計畫成果歸屬約定及第十二條權利義務轉讓者，違約之一方應負一切賠償責任。

2、 乙方重整或申請或被申請重整；解散或決議解散或被命令或裁定解散；破產或被申請宣告破產；主要資產被查封；無法償還債務；或有相當事實足證有發生本項情事之虞致無法履行本約義務時，甲方得以書面通知終止本合約。

第十八條：生效日期

本合約經雙方簽署後即產生效力。

第十九條：合意管轄

如因本合約發生訴訟，雙方同意以臺灣
桃園地方法院為第一審管轄法院，並以中華民國有關之法律作為準據法。

第二十條：合約修改

本合約得經雙方同意修改或增訂之。本合約有關之通知或要求應以書面送達聯絡人，經送達聯絡人者，即視為已送達該方當事人。
甲方聯絡人

姓名：□□□            
職稱：□□□□□
電話：                  傳真：

地址：
乙方聯絡人

姓名：□□□            
職稱：□□□□□

電話：                  傳真：

地址：

第二十一條：部分無效

本合約任一約款或部分約款經法院判決無效者，並不影響其他約款之效力，但剩餘約款已無存在意義者，不在此限。
第二十二條：合約份數

本合約正本參份，由甲方、甲方計畫主持人及乙方各執正本壹份為憑，以資信守。
立約人

甲　　　　　方：元智大學（印信）

負　　責　　人：校長　□□□

地　　　　　址：32003桃園市中壢區遠東路135號

甲方計畫主持人：□□□（簽章）

地　　　　　址：32003桃園市中壢區遠東路135號

聯  絡  電  話：（03）4638800 轉□□□

乙　　　　　方：□□□□□□□公司（公司印信）

代　　表　　人：□□□（簽章）

地　　　　　址：

聯　絡　電　話：

中華民國□□□年□□月□□日

Agreement on the National Science and Technology Council’s (NSTC) Industry-Academia Cooperation Program
(between university and enterprise)
(((((((((((( (program name)
Program leader: Professor
Enterprise: 
Agreement on the National Science and Technology Council’s (NSTC) Industry-Academia Cooperation Program
(between university and enterprise)
Yuan Ze University (Party A)
Contracting parties: Professor ((( from the Department of (((, Yuan Ze University (Party A’s program leader)
(((((( Co., Ltd. (Party B)
Parties A and B agree that the industry-academia cooperation program initiated by the National Science and Technology Council (NSTC) will be implemented by Party A at the expense of the NSTC and Party B jointly. Both parties agree to abide by the following terms and conditions in good faith: 
Article 1 Content of the Program 
In accordance with the provisions of this Agreement, the two parties shall implement the (((((((((((( (No.: NSTC(((-((((-(-(((-((() (hereinafter referred to as the “Program”), while the program content and the NSTC’s subsidy funds shall be in conformity with the cooperation program (Appendix 1) reviewed and approved by the NSTC and the approved list (Appendix 2). 
Article 2 Term of the program 
The whole Program will be implemented for a period of ( years, with the first one-year implementation stage from ( ) to ( ), and the second one-year implementation stage from ( ) to ( ). This Agreement is applicable to the ( )-th one-year implementation stage (note: please delete this article if the second one-year implementation stage is not available).
Article 3 Funding of the program 
I. Among the total implementation fund for the Program (TWDs ), the NSTC will contribute (TWDs ) (accounting for ), and Party B will contribute (TWDs ) (accounting for; excluding the advance technology transfer fee). 
II. Party B shall pay an advance technology transfer fee of (TWDs ) (this technology license fee is not included in the implementation fund for the Program; rights and obligations enjoyed by the two parties and NSTC shall be in conformity with the Technology Transfer and License Agreement signed separately among the three parties), which is non-refundable upon the completion of the Program regardless of whether Party B has acquired technologies transferred by Party A. 
III. Within ten days after the effective date of this Agreement, Party B shall pay Party A the advance technology transfer fee and its contribution in one lumpsum. The use of the contributed fund (specified in Appendix 2) shall be in conformity with Party A’s relevant provisions, unless otherwise stipulated herein. 
Article 4 Dispatched personnel 
Party B shall dispatch researchers to Party A’s premises to participate in a research program under the supervision of Party A’s program leader, whereas the content of the research shall be mutually agreed by Parties A and B. Party B may change the dispatched researchers with the consent of Party A’s program leader. The expenses (including salaries, accommodation fees, catering expenses, and insurance premiums) incurred by the dispatched researchers shall be borne by Party B. 
Article 5 Fund changes
With the written consent of Party B, Party A may change the use of Party B’s contribution as needed, be reimbursed against vouchers or settle other affairs during the implementation of the Program, provided that Party A shall present comparison tables of changed items with reasons, and even have such comparison tables reviewed and approved by the NSTC (if necessary). 
Article 6 Implementation progress 
If Party B wants to know about the implementation status of this Program, Party A shall render appropriate assistance, explain in detail, and provide reference information. 
Article 7 Program report 
Within three months after the completion of the Program, Party A and the program leader shall handle the reimbursement of expenses, and submit a general research report to the NSTC and Party B. If the industry-academia cooperation program is implemented for more than two years, they shall, three months prior to the end of the current one-year’s implementation stage, submit an application for the next one-year’s cooperation program to the NSTC, accompanied by both the brief and detailed implementation reports (electronic version) for the current one-year implementation stage. 
Article 8 Purchase of research equipment 
Unless otherwise agreed, all non-expendable equipment (e.g., books and instruments) purchased under this Agreement shall belong to Party A. However, Party B may borrow such equipment from Party A as needed, provided that the use thereof shall comply with the related provisions of Party A. 
Article 9 Maintenance and safety 
Party A and the program leader shall maintain the sanitariness and security of the laboratory during the implementation of the Program, and Party A shall be liable for any loss of experimental equipment. Party B shall be liable for any damage to life, health, and property arising from the implementation of the Program by Party B’s dispatched researchers and assistants. However, Party A shall be liable for the same arising from Party A’s environment or the program leader’s negligence. 
Article 10 Confidentiality 
I. No information or data related to the Program known to or possessed by either party (including its users or researchers) during the implementation of the Program, application for patents of the Program achievements, or licensing of the Program achievements may be disclosed, divulged, or delivered to any third party without the consent of the other party. A breach by users or planners of either party shall be deemed a breach of this obligation by such party. 
II. To protect Party B’s rights, Party A’s program leader shall keep confidential Party B’s business secrets, technology, and data utilized for the purpose of implementing the Program. 
Article 11 Ownership of R&D achievements 
I. The R&D achievements under the Program are jointly owned by both parties, and the rights and interests from them shall be shared between both parties in proportion to the contributed fund specified in the NSTC’s approved list. The expenses arising from the application of intellectual property (e.g., patents and copyrights) shall be shared by both parties in proportion to their ownership of R&D achievements. The custody and implementation of intellectual property shall be handled in accordance with Party A’s relevant regulations. 
II. Possible intellectual property rights (e.g., patents and copyrights) of the R&D achievements under the Program shall be applied for in the name of Party A, but not Party B. Party A’s program leader and Party B’s dispatched personnel shall completely keep confidential the contents of the R&D achievements that are not made public. Party A’s program leader may publish the R&D achievements at one month’s notice in writing to Party B. 
III. Without the prior written consent of the NSTC, Party A, Party A’s program leader, or Party B, either party shall not cite the title, emblem or any other symbol of the NSTC or the other party while using the foregoing R&D achievements for commercial purposes (including but not limited to, public marketing, promotion or advertisement of products, goods or services), nor indicate any relevancy with the NSTC, Party A, Party A’s program leader, or Party B in any other way. 
IV. Before patent applications for R&D achievements are granted, Party A and Party A’s program leader shall require Party B to expressly indicate “patent pending” on the licensed products (or their packaging containers) made by using such R&D achievements; after patent applications for R&D achievements are granted, they shall require Party B to expressly indicate the patent numbers thereof on the foregoing licensed products (or their packaging containers). 

Article 12 Transfer of rights and obligations 
No rights or obligations of the two parties may be transferred to any third party. 
Article 13 Liability for infringement
I. In the event of any infringement of intellectual property arising from Party B’s use of intellectual property generated by the Program, Party B shall notify Party A as soon as possible and then both parties shall endeavor to defend and indemnify themselves from the claims or lawsuits from any third party, to protect the related rights and interests. 
II. If the foregoing infringement of intellectual property is attributable to Party A’s intentional acts, Party A shall agree to reimburse the third party’s damages, legal costs, and necessary expenses paid or borne by Party B, provided that Party A’s liability for damage is not more than 50% of total Program fund (excluding the incurred management expenses and staffing expenses). If the foregoing infringement of intellectual property is not attributable to Party A’s intentional acts, Party B shall be liable, provided that Party A shall render full technical support (e.g., technical appraisal and consulting) to Party B. 
III. In the event of an infringement of intellectual property arising from the implementation of the Program, Party B shall immediately notify Party A of its claim of rights or lodging of lawsuits, and then Party A shall assist Party B in taking property preservation actions or legal proceedings, to protect their common rights and interests. 
Article 14 Termination of this Agreement 
I. If Party B fails to perform this Agreement or make improvements within the period specified by Party A after Party B’s breach of the foregoing clauses herein, Party A shall terminate this Agreement, while Party B shall be liable for the damages arising therefrom, and not claim any rights to the R&D achievements under the Program. 
II. Party B, if withdrawing from the Program halfway, shall not claim any rights to the R&D achievements under the Program, while the fund contributed by Party B shall, as a part of the damages, not be refunded. 
III. If the Program is terminated because of force majeure or cessation of funding by the NSTC, the remaining balance of the total Program fund shall be refunded to the NSTC and Party B in proportion to their respective contribution. The incomplete R&D achievements shall belong to Party A, while Party B may apply to Party A for technology transfer. 
Article 15 Licensing request 
I. If the implementation of this Agreement by Party A derives R&D achievements (including intellectual property such as patents and copyrights) other than the licensed objects under Paragraph 1 of Article 2 in the prior technology transfer agreement, Party B shall make a request for the licensing of R&D achievements or technology transfer anytime during the implementation of this Agreement, and be given priority in licensing, while the terms, rights and obligations of licensing are negotiated separately. 
II. Party B shall submit the foregoing request in writing to Party A at latest within one month upon receipt of the general research report, and sign the technology transfer agreement within two months upon submission of the foregoing request. Otherwise, Party B shall be deemed to waive the priority in licensing. Party B shall not raise any objection if Party A gives license to other enterprises. 
Article 16 Legal force of appendices 
The foregoing cooperation program and approved list constitute a part of this Agreement. However, the Agreement shall prevail in case of any conflict between the Agreement and appendices. 
Article 17 Liability for breach 
I. Either party, shall be liable for the damages arising from having breached Article 10, 11, or 12. 
II. In the event of the failure of Party B to perform the obligations under this Agreement as sufficiently proved by facts (e.g., reorganization, petition for or requested reorganization; dissolution, resolved, ordered, or adjudicated dissolution; bankruptcy or adjudicated bankruptcy; seizure of major assets; and insolvency), Party A shall terminate this Agreement by written notice. 
Article 18 Effective date 

This Agreement shall enter into effect upon signature by both parties. 
Article 19 Consensual jurisdiction 
In the event of lawsuits arising from the implementation of this Agreement, both parties agree that the Taoyuan District Court (Taiwan) shall be the court of first instance and the lawsuits shall be governed by the relevant laws of Taiwan. 

Article 20 Amendment of the Agreement 
This Agreement may be amended or supplemented with the mutual consent of both parties. Notices or requests related to this Agreement shall be served in writing on the contact persons of both parties, and the service thereof on the contact persons shall be deemed successful service on the people concerned of the two parties. 
Party A’s contact person: 
Name: □□□ 
Title: □□□□□
Tel: Fax: 
Address: 
Party B’s contact person: 
Name: □□□ 
Title: □□□□□
Tel: Fax: 
Address: 
Article 21 Partial invalidity 
The invalidation of any or some clauses herein by court judgments shall not affect the validity of the other clauses herein, except for the remaining clauses herein that are no longer necessitated. 
Article 22 Copies of the Agreement 
The original Agreement is made in three copies, with Party A, Party A’s program leader and Party B holding one copy, to be obeyed jointly. 
Contracting parties: 
Party A: Yuan Ze University (stamped)
Responsible person: President 
Address: No. 135 of Yuan Dong Road, Zhongli District, Taoyuan City (32003)
Party A’s program leader: (signed or sealed)
Address: No. 135 of Yuan Dong Road, Zhongli District, Taoyuan City (32003)
Tel: (03) 4638800 to (((
Party B: Co., Ltd. (stamped)
Authorized representative: (signed or sealed)
Address: 
Tel: 
Date (mm/dd/yy): 
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