元智大學產學合作案契約書範本

1020625研發處更新提供，僅供參考

立約人元智大學﹙以下稱「甲方」﹚及□□□□□□□□□□□公司﹙以下稱「乙方」﹚。緣甲乙雙方為□□□□研究事，特立本契約，並同意議定條件如下：
第1條 ：雙方合意
乙方特此同意委託甲方執行□□□□□□□□□□研究（以下稱「本研究」），甲方同意受託，依據□□□□□□□□□□合作作業要點及本契約之規定，從事本研究。
第2條 ：研究內容
本研究之內容如附件□□□□□□□□□□□研究計畫書﹙以下稱「計畫書」﹚，該計畫書為本契約之一部份。
第3條 ：研究期間
本研究之執行期間自民國□□□年□□月□□日起至民國□□□年□□月□□日止。
第4條 ：研究進度
1、 甲方應依計畫書之約定，進行本研究。
2、 乙方得視需要要求甲方，就本研究之進度提出口頭報告及相關資料，口頭資料及相關資料之內容應足以使乙方確實了解本研究之進度。口頭報告地點由乙方決定之。
3、 乙方得視需要派人員至甲方了解甲方執行本研究之情形。甲方對該人員應提供一切必要之協助。
第5條 ：研究成果
一、甲方應依計畫書之規定期間繳交研究成果。計畫書未有規定者依下列方式為之。
（一）、甲方應於民國□□□年□□月□□日前，交付乙方□□份有關本研究之期中研究成果報告。
（二）、甲方應於民國□□□年□□月□□日前，交付乙方□□份有關本研究之期末總研究成果報告。
二、研究成果之內容及形式應依乙方之規定辦理。
第6條 ：報告驗收
1、 前條任一款報告完成時，甲方均應立即通知乙方。

2、 乙方應於接獲前項通知及報告後，會同甲方驗收。

3、 乙方認為驗收不合格時，應以書面通知甲方，甲方應予乙方指定之期限內完成補正或修改，再交付乙方驗收。
4、 研究報告驗收合格與否悉依計畫書之約定認定之。
第7條 ：成果諮詢
甲方應依乙方之要求，至乙方指定之處所，提供其研究成果有關之諮詢講解。諮詢講解之時間不得少於乙方實際需要之□□小時時間。但本計畫書另有約定者，依其約定。
第8條 ：研究費用
本研究之費用包含營業稅（以下同）總計新台幣﹙以下同﹚□□□□□元整，其細目如計畫書。
第9條 ：付款辦法
研究費用應依下列條件，由乙方分期支付甲方：
一、本契約經雙方簽署生效後□□日內，支付□□□□□元整。
二、甲方交付乙方期中研究成果，經乙方審核認可後□□日內支付□□□□□元整。
三、甲方交付乙方期末總研究成果，經乙方審核認可後□□日內，支付餘額□□□□□元整。
四、甲方應於本契約生效及交付乙方各期研究成果時，將其自行收納款項統一收據或其他經乙方同意之收據交付乙方，以憑付款。
5、 乙方支付甲方各期研究費用依法應扣繳稅捐者，由甲方依相關規定辦理。
第10條 ：費用動支
甲方應將研究費用單獨設帳，並依計畫書所載之研究費用預算科目動支研究費用。
第11條 ：支出憑證
甲方應妥善保存有關本研究之所有支出原始憑證。
第12條 ：設備借貸
1、 甲方執行本研究有必要時，得借用乙方有關設備。乙方以不影響其正常運作之情形下，得同意將前述設備貸與甲方。甲方應支付乙方相關之維護費用。
2、 甲方限於執行本研究有關之工作時，始得使用借用物。
3、 甲方應以善良管理人之注意，保管借用物，如有損害應由甲方負責回復原狀或以金錢賠償其損害。
第13條 ：智慧財產權歸屬
1、 甲方因執行本計畫之研究所產出研發成果或可能獲得之專利權、著作權、電路佈局權及其他智慧財產權皆歸屬雙方共同擁有。

2、 甲方不得將本條第一款之智慧財產權向任何機關申請專利權或其他智慧財產權之註冊登記。惟取得乙方同意或乙方放棄申請註冊時，不在此限。

3、 若乙方將本條第一款之智慧財產權向任何機關申請智慧財產權註冊登記時，甲方應提供一切必要之協助。

4、 乙方若將本研究成果申請專利權或其他智慧財產權時，於申請書中列為發明人或實際創作之甲方人員，得準用申請當時乙方對員工之獎勵辦法，以書面向乙方申請獎勵。

5、 雙方未經他方書面同意不得將本條第一款之智慧財產權提供或授權第三人使用。

6、 甲乙雙方如將本條第一款之智慧財產權提供或授權第三人使用本條第一款之智慧財產權授權或讓與第三者使用，因授權或讓與所產生之權益收入（如簽約金、權益金、衍生利益等），均由甲乙雙方共享，雙方同意依甲方為50%，乙方為50%之分配比例分配之。

7、 本條第一款之智慧財權申請註冊時，申請事宜之費用均由乙方支付，乙方須協助相關申請事宜，未來專利維持之費用，亦均由乙方支付。

8、 如乙方因實施本條第一款之智慧財產權所生產之相關產品銷售期間內，乙方同意每年就該產品銷售總額，提撥□□%作為本智慧財產權之衍生利益，再依前項分配比例分配甲方。乙方於每年一月三十一日前應彙報前一年內使用本智慧財產權所產製產品之銷售金額，以及本智慧財產權佔各項產品之比重值，經甲方認可後，依比重計算衍生利益。

9、 若乙方放棄共有之本條第一款智慧財產權時，甲方不受本條第一款至第七款之約定，此等智慧財產權之管理與實施，甲方得不經乙方同意，依甲方當時有關之規定全權處置辦理。且乙方須取得甲方之授權始得實施，授權金及其他權利義務另約定之。

第14條 ：擔保責任
甲方擔保本研究成果，完全係由其自行研究發展所得，並無任何抄襲或仿冒之情事。
第15條 ：侵權責任
1、 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。

2、 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之負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第十三條乙方已支付之費用為限。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。

3、 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16條 ：保密義務
1、 甲乙雙方為執行本契約所知悉、取得或持有的資訊，非經雙方事先書面同意，不得洩漏或交付予任何第三人或運用於與本契約無關之工作。雙方應要求其參與本研究之人員遵守本契約之約定。甲方或其參與本研究之人員違反本條契約約定者，甲方應負責賠償乙方因此所受之損害。
2、 若乙方放棄第十三條第一款共有之智慧財產權時，乙方仍需遵守保密義務。

第17條 ：成果發表
甲方得將其在本研究成果公開發表之，但應於事前得到乙方書面之同意。乙方無正當理由時，不得拒絕之；但若涉及營業秘密者，乙方得拒絕之，甲方不得異議。
第18條 ：權利義務轉讓
甲乙雙方在本契約中之權利及義務，非經雙方事前書面同意，不得轉讓予任何第三人。
第19條 ：聯絡管理
本契約有關之通知或要求應以書面送達下列之處所及人員（以下稱「聯絡人」），經送達該聯絡人者，即視為已送達該方當事人。
甲方聯絡人姓名： 
職稱：
聯絡電話：
電傳號碼：
地址：
乙方聯絡人姓名： 
職稱：
聯絡電話：
電傳號碼：
地址：
第20條 ：生效日期
1、 本契約經雙方依法簽章後，自第三條所載研究期間之始日起生效。

2、 甲方在本契約下列條款中之責任不因本契約終止或解除而免除第十一條、第十三條、第十四條、第十五條、第十六條及第十八條。

第21條 ：契約終止
1、 除本契約另有約定者外，任一方當事人不履行本契約時，他方得以書面通知其於□□日內改正。逾期未能改正者，他方得另以書面通知終止本契約。
2、 本契約因乙方違約經甲方依前項約定終止後，甲方得沒收其已受領自乙方之研究費用。但甲方不得另行要求乙方賠償損害。
3、 本契約因甲方違約經乙方依本條第一款之規定，終止本契約後□□日內，甲方應將其受領自乙方之研究費用中未使用之部分，以無息返還乙方。抵銷後應支付之研究費用如有餘額應由乙方無息支付甲方。
4、 任一方若認為本研究之繼續執行不能達到預期之目的或認為無繼續進行本研究之必要時，在雙方同意後得終止本契約。於此情況下，甲方應於本契約終止後□□日內，將其已受領自乙方之研究費用中未使用之部分，以無息返還乙方；但乙方不得要求甲方返還已支用之研究費用。任何一方不得因此要求他方賠償損害。
5、 本契約終止或解除後，甲方應立即將本研究有關之所有文件資料、成果及其他物品交付乙方。
第22條 ：計畫變更
甲乙雙方認為有必要時，得變更本計畫內容。但研究進度和研究費用應由甲乙雙方協議合理調整之。協議不成時，任一方均得以書面通知他方終止本契約，而無需負擔損害賠償責任。於此情況下，乙方不得要求甲方返還其已支用之研究費用；但甲方應於本契約終止後，將其受領自乙方之研究費用中未支用之部分，無息返還乙方。

第23條 ：契約修改
本契約之增刪或修改非經雙方當事人以書面協議，不生效力。
第24條 ：不可抗力因素
因水災、火災、風災、地震或其他不可歸責於一方之事由，致其不能履行本契約者，該方不負給付義務或遲延責任。
第25條 ：一部無效
本契約部分條款依法被認為無效時，其他條款仍應繼續有效。
第26條 ：合意管轄
因執行本契約而發生爭議時，甲乙雙方同意以□□□地方法院為第一審管轄法院。
第27條 ：附件效力
1、 附件視為本契約之一部分，但附件與契約本文有牴觸時，以契約本文為準。
2、 任何於本契約生效前經雙方協議而未記載於本契約之本文或其附件之事項，對雙方均無拘束力。
第28條 ：契約份數
本契約壹式正本□□份，副本□□份。由甲乙雙方各執正本□□份，副本由甲方存執□□份，乙方存執□□份為憑。
立約人：
甲方：元智大學
負責人：校長□□□
計畫主持人：
職稱：
地址：320桃園市中壢區遠東路一三五號
統一編號：00966880
乙方：
代理人：
姓名：
職稱：
地址：
統一編號：
　　
中華民國□□□年□□月□□日
__________________________________________
附件：計畫書
Agreement on YZU’s Industry-Academia Cooperation Program
1020625 Updated and provided by the Office of Research and Development. Used only for reference 

In respect of the (         ) research program, Yuan Ze University (Party A) and (        ) Co., Ltd. (Party B) hereby enter into this Agreement under the following terms and conditions: 
第29條  Mutual assent 

Party B commissions Party A to implement the (          ) research (hereinafter referred to as the “Research”), and Party A agrees to conduct the Research on commission in keeping with the Essential Points of (       ) Cooperation and provisions of this Agreement. 

第30條  Research content 
The research content is described in the Appendix (            Program)(hereinafter referred to as the “Program”), which constitutes a part of this Agreement. 

第31條  Research period 
The implementation period of the Research is from (        ) to (          ) (mm/dd/yy). 

第32條  Research progress 
4、 Party A shall conduct the Research in accordance with the provisions of the Program. 

5、 Party B shall require Party A, as needed, to give an oral report and submit related data on the research progress, the content of which shall be sufficient to keep Party B informed of the research progress. The oral report shall be given at a place specified by Party B. 
6、 Party B may dispatch personnel to Party A, as needed, to learn about the implementation status of the Research, while Party A shall provide all necessary assistance to such personnel. 
第33條  Research achievements 
I. Party A shall deliver research achievements within the period specified in the Program, or by the following deadlines else: 
(I) Party A shall deliver to Party B (     ) copies of the mid-term research achievement report; 

(II) Party A shall deliver to Party B (     ) copies of the final research achievement report. 

II. The content and form of research achievements shall be specified by Party B. 

第34條  Inspection and acceptance 
6、 Party A shall instantly notify Party B of the completion of any foregoing report. 

7、 Party B shall, upon receipt of the foregoing notice and report, perform acceptance inspection along with Party A. 

8、 If Party B considers the research report unacceptable, it shall notify Party A in writing, and Party A shall correct or modify the research report within the period specified by Party B, and then deliver it to Party B for acceptance inspection. 

9、 Research reports shall be accepted or rejected in accordance with the related provisions of the Program. 

第35條  Consultation on research achievements 

Upon Party B's request, Party A shall provide consultation and explanation services on research achievements at a place specified by Party B. The consulting and explanation period shall not be less than (      ) hours as actually needed by Party B, unless otherwise stipulated in the Program. 
第36條  Research fund 

The research fund includes a business tax (the same below) of (TWDs       ), as itemized in the Program.
第37條  Payment terms

Party B shall pay the research fund to Party A in installments: 
I. Party B shall pay (TWDs       ) within (     ) days subsequent to the effective date of this Agreement; 

II. Party B shall pay (TWDs       ) within (       ) days after reviewing and approving the mid-term research achievement report delivered by Party A; 

II. Party B shall pay the remaining amount of (TWDs       ) within (       ) days after reviewing and approving the final research achievement delivered by Party A; 

IV. When this Agreement comes into effect or Party A delivers the mid-term or final research achievement report, Party A shall deliver to Party B the uniformed receipts collected by itself or other receipts recognized by Party B, to facilitate the payment of the research fund. 

V. When Party B pays Party A different installments of the research fund, Party A shall declare the withholding tax (if available) in accordance with relevant laws and regulations. 

第38條  Disbursement of the research fund 

Party A shall maintain a separate account of and disburse the research fund as indicated by the research fund budget items specified in the Program. 

第39條  Disbursement vouchers 

Party A shall keep the original vouchers for all disbursements related to the Research. 

第40條  Borrowing of equipment 

1、 Party A may borrow equipment from Party B when necessary to carry out the Research. Party B shall agree to lend Party A the aforesaid equipment without affecting its normal operations. Party A shall pay Party B the maintenance costs incurred. 
2、 Party A shall use the borrowed equipment only for the purpose of carrying out the work related to the Research. 

3、 Party A shall keep the borrowed equipment properly with the duty of care of a good administrator, and shall restore the borrowed equipment (if damaged) to its original state or compensate Party B financially. 

第41條  Ownership of intellectual property 

10、 The research achievements or possible intellectual property (e.g., patents, copyrights, and circuit layout rights) derived from Party A’s implementation of the Program shall be co-owned by both parties. 

11、 Party A shall not apply to any institution for registration of intellectual property (e.g., patents) under Paragraph 1 of Article 13, unless Party B gives consent or waives the application. 
12、 When Party B applies to any institution for registration of intellectual property under paragraph 1 of Article 13, Party A shall render all necessary assistance. 

13、 If Party B applies for intellectual property (e.g., patents) with respect to the research achievements, inventors designated in the application documents or Party A's actual inventors shall be entitled to apply to Party B in writing for rewards pursuant to Party B's staff reward regulations in effect at the time of application. 

14、 Without written consent of the other party, either party shall not provide or license to any third party the intellectual property under Paragraph 1 of Article 13. 

15、 If either party provides, licenses, or assigns to a third party the intellectual property under Paragraph 1 of Article 13, the benefits (e.g., signing bonus, royalty, and derivative benefits) arising therefrom shall be shared equally between Parties A and B (i.e., 50% each for Parties A and B). 

16、 To apply for registration of the intellectual property under Paragraph 1 of Article 13, Party B shall bear the application expenses and render appropriate assistance, and bear the patent renewal fee (if any) in the future. 

17、 During the selling period of relevant products produced by Party B as a result of the implementation of the intellectual property under Paragraph 1 of Article 13, Party B agrees to withdraw (     )% of annual sales of such products as derivative benefits thereof and then allocate such derivative benefits to Party A based on the aforesaid proportion. Party B shall report by January 31 of each year the sales of the products produced by implementing such intellectual property in the previous year, and the weight thereof in each product, and then calculate the derivative benefits accordingly with the consent of Party A. 

18、 If Party B waives the co-owned intellectual property under Paragraph 1 of Article 13, Party A shall not be bound by Paragraphs 1 to 7 of Article 13; namely, Party A may manage and implement such intellectual property at its sole discretion in accordance with its own relevant provisions without Party B's consent. To implement such intellectual property, Party B shall apply for Party A’s license, in which the license fee and related rights and obligations are separately agreed. 

第42條  Warranty 

Party A warrants that the research achievements are completely attained because of its independent R&D efforts, and are not plagiarized or imitated in any way. 

第43條  Liability for infringement 

1、 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 both parties shall endeavor to defend and indemnify themselves from the claims or lawsuits from any third party, in order to protect the related rights and interests. 
2、 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 shall not exceed the actual expenses paid by Party B under Article 13. 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. 

3、 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 Party A shall assist Party B in taking property preservation actions or legal proceedings, to protect their common rights and interests. 

第44條  Confidentiality 

1、 Without the prior written consent of each other, no information known, obtained, or possessed by the two parties for the purpose of executing this Agreement may be disclosed or delivered to any third party or be used for matters unrelated to this Agreement. Both parties shall require their respective personnel involved in the Research to abide by the provisions of this Agreement. If Party A or its personnel involved in the Research violate the provisions of this Agreement, Party A shall compensate Party B for any damage arising therefrom. 
2、 If Party B waives the co-owned intellectual property under Paragraph 1 of Article 13, Party B shall nevertheless perform its confidentiality obligation. 

第45條  Publication of research achievements 
Party A may publish the research achievements with Party B's prior written consent. Party B shall not refuse the publication thereof without justifiable reasons. However, if the publication thereof involves business secrets, Party B may refuse the publication thereof while Party A shall not raise any objection thereto. 
第46條  Transfer of rights and obligations 

No rights or obligations of the two parties under this Agreement may be transferred to any third party without prior written consent of each other. 

第47條   Contact information 

Notices or requests in connection with this Agreement shall be served in writing on the following premises and persons (hereinafter referred to as the “contact person”), and shall be deemed to have been served on the persons concerned of the two parties if served on such contact persons. 

Party A’s contact person:
Title: 
Tel: 
Fax: 
Address: 
Party B’s contact person: 
Title: 
Tel: 
Fax: 
Address: 
第48條  Effective date 

1、 This Agreement, if legally signed by both parties, shall come into effect as of the start date of the research period specified by Article 3. 

2、 The termination or dissolution of the Agreement shall not exempt Party A from its liability under Articles 11, 13, 14, 15, 16, and 18 herein. 

第49條  Termination of this Agreement 

1、 If either party fails to perform this Agreement, the other party may notify it in writing to take corrective measures within (    ) days, unless otherwise agreed herein. If no corrective measures are taken within the specified period, the other party shall terminate this Agreement by written notice. 
2、 If this Agreement is terminated by Party A because of Party B's breach of this Agreement, Party A shall confiscate the research fund received from Party B, but shall not claim damages separately. 
3、 Within (     ) days after this Agreement is terminated by Party B because of Party A's breach as set forth in Paragraph 1 of Article 21, Party A shall refund Party B the undisbursed balance of the research fund received from Party B on an interest-free basis. The remaining balance (if any) of the research fund payable after offset shall be paid by Party B to Party A on an interest-free basis. 
4、 This Agreement shall be terminated with the mutual consent of both parties if either party deems that the continuation of the Research cannot lead to the expected result or is no longer necessary. In this case, Party A shall refund Party B the undisbursed balance of the research fund received from Party B on an interest-free basis within (     ) days after the termination of this Agreement, while Party B shall not require Party A to refund the disbursed research fund. No party shall claim any compensation from the other party. 
5、 Upon termination or dissolution of this Agreement, Party A shall immediately deliver to Party B all documents, achievements, and other materials related to the Research. 

第50條  Change in the Program

Both parties may change the content of this Program as deemed necessary. However, the schedule and fund of the Research shall be reasonably adjusted as agreed upon by both parties. If no consensus is reached between the parties, either party may terminate this Agreement by written notice to the other party without assuming any liability for damages. In this case, Party B shall not require Party A to refund the disbursed research fund, while upon termination of this Agreement, Party A shall refund Party B the undisbursed balance of the research fund received from Party B on an interest-free basis. 
第51條  Modification of this Agreement 

No additions, deletions, or modification of this Agreement may be valid without the written consent of both parties. 

第52條  Force majeure 

As a result of failing to perform this Agreement because of force majeure (e.g., floods, fires, windstorms, earthquakes, or other matters not attributable to either party), neither party shall be liable for any payment or delay. 

第53條  Partial invalidity 

If some clauses of this Agreement are deemed invalid by law, the rest of the clauses thereof shall remain in force. 

第54條  Consensual jurisdiction 

Both parties agree that any dispute arising from the implementation of this Agreement shall be litigated before the (   ) District Court as the court of first instance. 

第55條  Force of the appendix 

1、 The Appendix shall be deemed to be a part of this Agreement. However, the text of this Agreement shall prevail in case of a conflict between the Appendix and this Agreement. 

2、 No matters mutually agreed upon by both parties before the effective date of this Agreement but not set forth in this Agreement or the Appendix may be binding upon the two parties. 

第56條  Copies of this Agreement 

The original of this Agreement is made in (    ) copies, and the duplicate thereof is made in (      ) copies. Parties A and B shall each keep (    ) copies of the original thereof, Party A shall keep (   ) copies of the duplicate and Party B shall keep (    ) copies of the duplicate. 
Contracting parties: 
Party A: Yuan Ze University 
Responsible person: President 
Program leader:
Title: 
Address: No. 135 of Yuan Dong Road, Zhongli District, Taoyuan City (320)
Unified number: 00966880
Party B: 
Authorized representative: 
Name: 
Title:
Address:
Unified number:
　　
Date (mm/dd/yy): 

__________________________________________
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