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Licensor: National Pingtung University of Science & Technology
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Inventor:
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Licensee:
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Technology Transfer/License Agreement
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This Agreement is made by and between:
National Pingtung University of Science and Technology (hereinafter the "Party A")

ooog, representative of inventor ( hereinafter the "Party B")
ooooo Company (hereinafter the "Party C™)

WHEREAS, Party A and Party B desire to grant Party C a license to the 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:
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Article 1: Technology; Title and Ownership
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oThis technology “ ” is developed and invented by Party B
during Party B’s term of employment at Party A, the intellectual property rights in

which belong to and are owned by Party A.
oThis technology “ ”’1s the result of subsidized research project




by coMinistry of Science and Technology /oCouncil of Agriculture, Executive Yuan
/oMinistry of Economic Affairs, the intellectual property rights in which belong to
and are owned by Party A.

Program Name:

Program Number:
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Article 2: Construction and Definitions
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2.1 “Technology” means
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2.2 Content of Project: detailed in Attachment A.
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2.3 Scope of Licensed: Party A grants to Party C a license to application the Technology to

make, manufacture, sell the products which is made, manufactured

by or with Technology /Patent in Taiwan.
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2.4 License Method: Non-exclusive/ Exclusive license.
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2.5 Licensee: Party C
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2.6 Patent Name/Country/Application Number/Patent Number :
S sEHHpRE £ P op o2& 0 p(k[e)
2.7 Duration: the Agreement shall be effective for [ ] years from [ 11 I(yyyy)[ ][]

(mm)[_J_](dd)
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Article 3: Transfer and Application of Technology
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3.1 Transfer of Technical Information and sample: Party B shall provide information and
[ ] piece/package/[ ] (unit) of sample regarding the Technology to Party C

according to this Agreement. Party C shall notify Party A and Party B the scope of

application of this Technology.
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3.2 Scope of License: Technology Party A shall provide the technical information of

Technology as Party B has completed at that time. In the event that Party C wants to

obtain the license of the derivative technology based on Technology, Party C shall

negotiate with Party A.
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Article 4: Obligations and Liabilities
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4.1 Instructive Consulting: Party B shall provide Party C necessary technical instruction
and consultation. Party C shall incur a technical service fee payable to Party B for
request for further detailed consultation services or personnel training regarding
Technology. The time, location, fee, and method of consultation shall be further

negotiated by Party B and Party C.
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4.2 Confidentiality: The undisclosed information of Technology, which is considered as
than the Parties hereto. Party C agrees to exercise due care in keeping confidential
any and all information related to 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. 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 and Party B shall be entitled to recover any and all
damages from Party C.
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4.3 Party B is entitled to academic research and publication.
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Article 5: Calculation and Payment Terms for License Fee and Royalty
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5.1 License Fee: A total amount of NT dollars w/o VAT shall
be paid by Party C in full within 30 days from the Effective Date

of this Agreement/ or agreed date /or in __ installment as

follows. As for the VAT shall be paid by Party C exclusively. The
technology license fee and royalties for Technology shall not be
refundable upon the termination or rescission of this Agreement.
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5.1.1 1st installment: Party C shall pay to Party A NTD

before
5.1.2 2nd installment: Party C shall pay to Party ANTD
before
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5.2 Royalty:

[_|Party C shall pay Party A the royalty for the transfer of technical information
related to Technology during the commercialization period in which Technology
to produce manufactured products. This royalty is equivalent to % of the
total sales amount of such products on an annual basis, and is payable on every
February the 20" in accordance with the sales amount of products manufactured
from the use of Technology.Party A is entitled to audit and verify the sales
amount.

The amount is nonrefundable and shall not be returned to Party C in the event of
expiration or termination of this Agreement. Party C shall pay the royalty in full
within fifteen days from the Effective Date of this Agreement.

Party C shall provide the sales amount report which contributed by the use of
Technology of previous year (January the 1st to December the 31th) before each
January the 31th and enclose “Declaration of Sales and Business Tax by a
Business Entity” of previous year which is reported to National Taxation Bureau
confirm by the accountant. Party C shall pay the royalty in accordance with the
report mentioned above.

[JA total amount of NT Dollars shall be paid by Party C as royalty for
Party C’s use of Technology during the License Period. Party C shall pay the
royalty in full within __ days from the Effective Date of this Agreement /
before . The amount is nonrefundable and will not be returned to

Party C in the event of expiration or termination of this Agreement.
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5.3. Rights and Interests Distribution: The royalties and license fee paid by Party C will
distribute 20% to the National Science and Technology Development Fund
(“STDEF”) according to the result generated by plans of government institute
executed by Party A and Party B; other (80%) will follow regulations of Party A’s
“NPUST Management Procedures on Patent Application and Intellectual Property
Rights Transfer” article9.
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5.4 Payment Terms: If Party C is required to withhold tax and report to the tax
assessment authorities with respect to any of the technology license fee,
maintenance fees, and royalties paid by it, it shall do so in accordance with the
provisions of the tax laws and regulations that are currently in effect at the time.
Party C shall pay the fees and royalties and as follows:
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OBy check: payable to —National Pingtung University of Science and Technology
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OBy wire transfer: Bank: First Commercial Bank, Pingtung Branch
Account: National Pingtung University of Science and Technology Account
Number: 74130042668
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5.5 If deemed necessary, Party A is entitled to dispatch accounting personnel or qualified
accountants to Party C’s main business location for purposes of auditing sales
income from products manufactured by use of Technology. Party C hereto agrees to
take or cause to be taken all such other cooperative actions as are reasonably
necessary or desirable in order to permit the other parties to obtain the full benefits
of this Agreement. The fee of such action shall be paid by Party C / shall be paid by
Party A and Party C equally.
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Article 6: Attribution of Intellectual Property Right and Infringement Liability
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6.1 All rights of Technology and Know-How related to Technology belong to Party A.

Party A and Party B are entitled to enter into another technology license and transfer
agreement with any third party.
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(or) All rights of Technology and Know-How related to Technology belong to Party A.
Subject to the terms and conditions of this Agreement, Party C is granted an

exclusive license. Party A is not entitled to enter into another technology license and
transfer agreement with any third party.
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6.2 Without the written consent of Party A and Party B, none of Party C's rights or
obligations under this Agreement may be assigned or sublicensed to any third party.
In the case of any violation by Party C, Party A and Party B may terminate this
Agreement without notice and request compensation for damages.
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6.3 In the case of any patent infringement action or any third party claim or suit in Party
C’s sale of products manufactured by application of Technology, Party C shall



notify Party A and Party B 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.

EhE AT BIERRT R EEA R R T
B 135 B TP e® T3 s A R T 3 RBOR > (T

R EEREZEFT NERZ SERZIEE o

6.4 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 Party
B and shall make its best efforts to assist Party A and Party B in taking protective
measures or in instituting legal proceedings in order to protect the common interests
of the three parties.
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6.5 The intellectual property rights of derivative or additional research, developed or
added by Party C shall belong to Party C. After this Agreement is terminated or
expires, Party C can only use Technology after obtaining prior written agreement
from Party A and Party B.
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6.6 Products manufactured by Party C based on Technology shall be property labeled in
accordance with relevant laws of the Licensed Area. Party A and Party B shall not
be held liable for any product liability suit involving such products. Party C shall
indemnify and hold harmless Party A and Party B against all claims, suits,
proceedings, losses, liabilities, and damages (including costs, expenses, and
reasonable attorneys’ fees) asserted by third parties against Party A which arise out
of any act or omission by Party C that constitutes a breach of Party A’s warranties
hereunder.
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6.7 Party C shall not use the name, school logo, or other symbol of Party A (including

but not limited to & =, B fL -+, & &LL<, NPU, NPUST, &= & & #*

#+F, EAAHE -~ and 22 for commercial activity, include but not

limited to any and all type of packing of product, marketing material, advertisement,
poster, DM without prior written consent of Party A. In the event of breach of any
provision hereunder, Party A and Party B may terminate this Agreement without
notice and request compensation for damages.
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6.8 In the event that the patent, which is included in Technology and belong to Party A
or Party B, is revoked, this Agreement may be amended upon consent of all Parties.
In the event of termination of this Agreement with consent of all Parties, the license
fee which has not been received will not be collected. The license fee which have
received will not be returned to Party C.
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Article 7: Contract Performance Guarantee
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7.1 Party C guarantees to Party A the performance of the obligations undertaken by Party
C under this Agreement and will provide to Party A cash, bank certificate, or bank
guarantee as contract performance guarantee at the time of contract signature. This



contract performance guarantee shall be made in the amount of 300,000 NT Dollars.
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7.2 The contract performance guarantee may be returned to Party C upon request by

Party C to Party A in conjunction with adequate proof of the commercialization of
manufactured products by use of Technology.
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7.3 If Party C fails to commercialize the manufactured products manufactured by use of
Technology within the fixed deadline, Party C will provide written notice to Party A
and Party B to request extension of the commercialization deadline or early
termination of this Agreement. Failure to do so will result in termination of this

Agreement by Party A and Party B and forfeiture of the contract performance
guarantee.
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7.4 If Party C fails to commercialize manufacture products by use of the Technology at
the end of the effective period, Party A has discretion to conduct a review meeting to

determine on an individual basis whether the contract performance guarantee shall
be returned to Party C.
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Article 8: No Warranty
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8.1. Party A and Party B shall assist Party C to use Technology, but does not warrant the
patentability, fitness for any particular purpose, or merchantability of Technology.
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8.2 All unpublished technical information obtained by Party C from this 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 Technology shall be
Party C’s responsibility, Party A and Party B shall make their best efforts to assist
Party C for handling such matters.
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Article 9: Technical Upgrades
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If during the effective period of this Agreement, Party B upgrades Technology, Party B
shall notify Party A and Party C, and Party C shall have the right of first refusal to
negotiate and obtain licensing for the upgraded Technology in accordance with article 12
paragraphl.
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Article 10: Breach of Contract
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10.1 Party C’s failure to pay license fee and royalty within the deadline provided under
Article 5 hereof shall incur a delay penalty fee in the amount of 20% of the total
amount per month, any part of a month is counted as a full month, and Party B may
terminate this Agreement herewith.
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10.2 In the case of a breach by Party C of Section 2 of Article 4, Section 2 of Article 6,
Section 5, 6, 7 of Article 6 or Section 3 of Article 11, Party C is liable for punitive
damage to Party A in the total amount of One Million (1,000,000) NT Dollars. If
Party C breaches any other provisions hereof, Party A and Party B may terminate
this Agreement without notice and is entitled to request compensation for damages.
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10.3 If any party fails to perform this Agreement or acts pursuant to this Agreement due
to flood, fire, typhoon, earthquake or other event not attributable to such party, the
party is released from its obligations or liability for delay within sixty days.
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Article 11: Term of Agreement
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11.1 Party C may seek Party A’s and Party B’s written consent to extend the license
period three months prior to expiration of the validity period. Each extended license
period and license condition shall be subject to further negotiation.
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11.2 This Agreement would be terminated, if any party is dissolved or go bankrupt.
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Avrticle 12: Effect of Expiration (Termination)
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12.1 Party C shall return the technical information obtained from Party B within one
month of the expiration of this Agreement.
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12.2 Notwithstanding the expiration of this Agreement, Party C shall refrain from any
production or manufacture by itself or through another person by application of
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.
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12.3 The obligations of confidentiality by Party C will survive despite the termination or
expiration of this Agreement.

Lz Ny
Article 13: Amendment to Agreement
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13.1 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.
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13.2 Any matter which is not included in this Agreement shall be handled in accordance
with the civil code Patent Act, other relevant laws and regulations.
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Article 14: Jurisdiction
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14.1 This Agreement shall be construed in accordance with and governed by the laws of
the Republic of China ( Taiwan ) . 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.
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14.2 Any dispute or controversy arising under or in connection with this Agreement
may, upon consent by both parties, be submitted to arbitrate in Pingtung City, and
resolved in accordance with the Arbitration Act of the Republic of China

( Taiwan) . In the event of court litigation, the parties agree that Taiwan Pingtung

District Court shall be the competent court with jurisdiction in the first instance, and
that the law of the Republic of China ( Taiwan) shall be the applicable law for

resolution of the litigation.
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14.3 This Agreement has been written in Chinese and English. In the event of conflict
between versions, this Chinese version shall govern.
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Article 15: Contact Management(Contact Method)
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15.1 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:

AR AL L R E

BRAL L ek

E-mail : ip@mail.npust.edu.tw

@ 3% - 08-7703202 # 6050

@2 : 08-7740158
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Party A Contact Person: Ying-Chieh Lee
Title: Director of office of Research and Development
E-mail: ip@mail.npust.edu.tw
Telephone: 08-7703202 ext. 6050

Fax: 08-7740158
Address: No.1, Xuefu Rd., Neipu Township, Pingtung County 91201, Taiwan

(R.O.C)
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Party B Contact Person:

Title:

Email;

Telephone:

Fax:

Address:
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Party C Contact Person:

Title:

Email:

Telephone:

Fax:

Address:
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15.2 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 16: Counterparts/ Copies of Agreement
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This Agreement is made in triplicates, with Party A, Party B and Party C each holding one
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Party A: National Pingtung University of Science and Technology (seal)

Representative: Chin-Lung Chang (signature/seal)

Number: 91004103

Address: No.1, Xuefu Rd., Neipu Township, Pingtung County 91201, Taiwan
(R.O.C)
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Party B:

Title:

I.D. number:

Registered domicile address:

NP K- B

Party C:
Representative:
Address:

Company's uniform serial number:
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This day of

(signature/seal)

(seal)
(signature/seal)



