国际商标许可合同模板
甲方：_________乙方：_________
鉴于
乙方拥有合同所述专利技术;
乙方有权，并且也同意将专利技术的使用权、制造权和合同产品的销售权授予甲方;
甲方希望利用乙方的专利技术制造并销售合同的产品;
双方授权代表经友好协商，同意就以下条款签订本合同。
第一条定义
本合同下列词语的含义：
1.1专利技术，系指乙方目前拥有的或未来获得的和/或有权或可能有权控制的，或在本合同有效期间在世界任何国家许可转让的，适用于或可能适用于制造本合同产品的专利和专利申请。
1.2合同产品，系指本合同附件二中规定的产品及其改进发展的产品。
1.3甲方系指_________，或者该公司的法人代表、代理或财产继承者;
1.4乙方系指_________，或者该公司的法人代表、代理或财产继承者;
1.5合同工厂系指生产合同产品的场所，即_________;
1.6备件，系指用以代替合同产品或其任何部分的备用件;
1.7部件，系指乙方随时书面允许甲方生产和销售的合同产品的构件及零配件;
1.8技术资料，系指列于附件一与制造和维修合同产品有关的工程、制造及原始资料，包括与制造设备、工具和装置有关的图纸、蓝本、设计图表、材料规格、照片、影印资料和一般资料，设计及其说明书等。但上述资料仅限于乙方拥有的资料和甲方用于本合同业务活动的资料;
1.9净销售价，是指在扣除合同产品的包装费、安装费、运输费、商业和数量折扣、佣金、保险旨和税费之后的发票金额;
1.10合同生效日，系指本合同双方管理机构和有关权力机关中最后一方批准合同的日期。
第二条合同的内容和范围
2.1甲方同意从乙方获得，乙方同意向甲方转让合同产品的专利技术。这种技术应与乙方最新产品的技术完全一致。
2.2乙方以非独占方式许可甲方在中国设计和制造合同产品，以及销售和出口产品的权利。
2.3乙方须向甲方提供与合同产品有关的专利技术资料和样机所需的配件，其具体内容和支付时间，详见本合同附件二。
2.4本合同产品不包括乙方外购件的专利技术，但乙方必须问甲方提供外购件的样本和技术说明资料与制造厂商的名称。
2.5乙方有责任接收、安排甲方赴乙方培训的技术人员，乙方应设法使其掌握上述合同产品专利技术。(详见本合同附件五)
2.6乙方负责自费派遣技术人员赴甲方进行技术服务。(详见本合同附件六)
2.7如甲方需要，乙方同意以最优惠的价格向甲方提供合同产品的零件、材料和配件等。具体内容双方另行协商
2.8乙方同意甲方有权使用其商标，在合同产品上亦可以采取双方的联合商标、或者标明根据售证方的许可制造字样。
第三条合同价格
3.1按照第二条规定的内容和范围。本合同采用提成方式计算价格，计价的货币为_________。
3.2本合同提成费的计算时间从合同生效之日后的第_________个月开始，按日历年度计算，每年的十二月三十一日为提成费的结算日。
3.3提成费按当年度合同产口销售后的净销售价格计算，提成率为_________%，合同产品未销售出去的不应计算提成费。
3.4在提成费结算日后10天之内甲方应以书面通知的形式向乙方提交上一年度合同产品的销售数量、净销售额和应支付的提成费，净销售额和提成费的具体计算方法详见本合同附件三。
3.5甲方依据本合同的专利许可，销售的合同产品一经付款则视为货已售出。
3.6若在交付专利权使用费后，已售合同产品被退回或折价，甲方有权在以后支付的专利权使用费中扣除因此而多支付的专利权使用费。
3.7乙方如需查核甲方的帐目时，应在接到甲方依上述第3.4款规定开出的书面通知后10天内通知甲方、其具体的查帐内容和程序详见本合同附件四。
第四条支付条件
.1本合同第三条中规定的提成费，甲方将通过_________银行(此处为甲方的业务银行)和_________银行(此处为乙方的业务银行)支付给乙方，支付中使用的货币为_________。
.2乙方在收到甲方按第3.4条的规定发出的书面通知后应立即开具有关的单据，甲方在收到乙方出具的下列单据后三十天内。经审核无误，即支付提成费给乙方：
(1)提成费计算单一式四份;
(2)商业发票一式四份;
(3)即期汇票一式一份。
.3按本合同规定，如乙方需要向甲方支付罚款或赔偿时，甲方有权从上述支付中直接扣除。
第五条技术服务和培训
5.1技术服务
(1)乙方在合同有效期内派遣一名技术专家到甲方，对合同产品的图纸和技术资料进行解释，并就产品设计、制造、调试和检验，以及维修等方面进行技术指导，以使甲方在保证合同产品性能的情况下，能尽快采用国产的材料和元器件，实现合同产品的生产。
(2)乙方在合同有效期内分两次派遣技术人员赴甲方进行技术服务，共_________人日。
(3)第一次技术服务在合同生效后第六个月，乙方派遣技术人员1人赴甲方工厂，提供技术指导_________日。
(4)第二次技术服务在合同产品验收期间。乙方派技术人员1人赴甲方工厂，提供技术服务，时间为_________日。
(5)乙方负担其人员的旅差费。甲方负担由驻地到工厂的交通工具和膳宿费。
5.2技术培训。
(1)乙方负责对甲方技术人员进行培训，使甲方受训人员掌握合同产品设计，性能测试，加工工艺，装配工艺和质量检查等技能，使甲方能用乙方提供的资料和专门知识，在合同工厂制造出与乙方产品质量相同的产品。乙方应设法安排甲方受训人员参观制造合同产品外购件的生产过程和合同产品的主要用户。
(2)甲方受训人员在协议期间分两批，_________人日以内(翻译除外)赴乙方接受培训。
(3)首批培训时间为合同生效后的第三至第四个月，甲方派技术人员_________人，翻译_________人到乙方工厂接受为期_________人日(每周5天工作日)的培训。内容为合同产品的设计和制造工艺。
(4)第二批培训人员的培训时间为合同生效后的第八至第九个月。甲方派技术人员_________人，翻译_________人到乙方工厂接受为期_________人日(每周5天工作日)的培训，培训内容为合同产品的设计、加工工艺、装配工艺和机器的调试。
(5)甲方负担受训人员的旅费。在乙方受训期间的膳宿费及驻地和工厂之间的交通工具由乙方负责提供。
第六条技术资料
6.1以乙方应按本合同附件二规定的内容和时间，在_________交付技术资料。
6.2_________的邮戳日期，为技术资料的实际交付日期。甲方将带有到达印戳日期的空运提单影印本1份寄给乙方。
6.3在每批技术资料发运后24小时内，乙方应将合同号、空运提单号、空运报单日期、资料项目、件数、重量、航班号和预计抵达日期用电报或电传通知甲方。同时将空运提单和技术资料详细清单各一式2份寄给甲方。
6.4若技术资料在空运中丢失、损坏、短缺，乙方应在收到甲方书面通知后30天内，免费外寄或重寄给甲方。在甲方收到技术资料后60天内，如果没有以书面形式提出资料不全或增补要求，则视为甲方验收。
6.5技术资料采用英文，计量单位以公制表示。
第七条考核与验收
7.1合同产品的第一台样机，由甲、乙双方组成的联合考核小组，按附件七规定的时间和内容进行考核。如果符合附件一规定的技术要求，即可验收，并由双方代表签署合同产品考核验收合格证书一式4份，双方各执两份。
7.2如果合同产品的技术性能达不到规定的技术标准，双方应友好协商，共同研究，分析原因，采取措施，消除缺陷，进行第二次性能考核。考核合格后，双方签署考核合格证书。
7.3如果第一次考核不合格是乙方责任，乙方应自费再次派遣技术人员进特第二次考核。
7.4经过第二次考核仍不能合格验收，若责任在于乙方，刚乙方须赔偿甲方遭受的直接损失。并采取措施艄除缺陷，进行第三次考核。
7.5经过第三次考核仍不合格，如系乙方责任，则甲方有权终止合同，并接第九条的规定处理。若系甲方责任，则由双方协商合同进一步执行的问题。
第八条技术改进
8.1乙方提供的技术资料，如有不适合甲方生产条件的(如设计标准、原材料、外购配件及共他生产设备等一，乙方有责任帮助甲方修改技术资料，闪加以确认。在不影响合同产品性能情况下，应采用中国产的原材料、配套元器件和设备。
8.2在合同有效期内，双方对合同产品的任何改进和创新，都免费将改进或创新的技术资料提供给对方。
8.3改进或创新的技术所有权属于改进或创新一方，另一方不得对其申请专利或将其转让给第三者。
第九条保证和索赔
9.1乙方保证所提供的技术资料是乙方经过实际使用的最新技术资料，并保证向甲方及时提供任何改进和发明的技术资料。
9.2乙方保证所提供的技术资料是完整的、正确的、清晰的，并保证按时交付。
9.3如果乙方提供的技术资料不符合第六条规定，乙方必须在收到甲方书面通知后30天内免费将所缺的技术资料，或清晰、正确的资料寄给甲方。
9.4如乙方的技术资料不能按本合同附件二规定的时间交付，乙方则须按下列比例支付罚款给甲方：
(1)迟交1至4周，罚款为合同总价的_________%;
(2)迟交5至8周，罚款为合同总价的_________%;
(3)迟交超过8周，罚款为合同总价的_________%;
9.5乙方按本条规定被罚款时，并不解除其继续交付技术资料的义务。
9.6如果动方迟交技术资料6个月以上，甲方有权终止合同。乙方须将甲方已给交付的全部金额，并加年利_________%的利息，一并退还甲方。
9.7由于乙方责任，验收不合格，造成甲方有能正常投产而终止合同时，乙方应退还甲方已经支付给乙方的全部金额，并加年利_________%的利息。
9.8如因乙原因，产品部分性能指标没能达到合同产品的规定时，机具体情况，乙方须按合同总价_________%予以赔偿，但是，若因甲方原因产品没能达到性能指标时，甲方应按合同规定支付金部金额。
第十条保密
10.1乙方根据本协议所提供的一切图纸、设计、说明书及其他技术资料，甲方均须严格保密;未得到乙方的书面同意，不得以任何方式出售、转让或泄露给任何人，但不包括甲方为生产合同而使用技术资料的雇员。但是，甲方可以向分包合同人提供生产合同产品部件所必须的技术资料，分包人须书面保证对其所得到产技术资料承担严格的保密义务。
10.2若上述技术资料由乙方或任何第三方部分或全部公开，则甲方对已公开的技术不再承担保密义务。
10.3本合同终止后，甲方有权使用乙方所提供的专利，即甲方可以继续设计、制造、使用、销售和出口合同产品。
第十一条侵权
11.1乙方保证，它是依本合同条款转让给甲方的专利权的合法所有人，在法律上享有向甲方转让专利权的权利。若发生侵犯任何第三者权利的事件，则乙方应对侵权事件负责，并承担由此而产生的全部法律和经济责任。
11.2本合同附件一列明乙方关于合同产品的专利和专利申清。合同生效后一个月内，乙方将向甲方提供2份专利证书和专利申请的影印本。
第十二条税费
12.1凡因履行本合同而发生在甲方国家以外的一切税费，均由乙方负担。
12.2乙方因履行本合同而在中国境内获得的收入，必须按中国税法纳税。
第十三条不可抗力
13.1签约的任何一方，由于战争、严重水灾、火灾、台风、地震以及双方同意的其他不可抗力事故而无法按期执行合同时，则可延长合同的期限，延长期相当于事故所影响的时间。
13.2受影响的一方应尽快将发生不可抗力事故的情况以电传或电报通知对方，并于此天内以航空挂号邮件将有关当局出具的证明文件提交另一方确认。
13.3如不可抗力事故延续到120天以上，双方应通过友好协商尽快解决合同继续执行的问题。
第十四条仲裁
14.1因执行本合同所发生的或与本合同有的一切争议，双方应通过友好协商解决。如经协商仍达不成协议时，则应提交仲裁解决。
14.2仲裁将在_________进行，由_________仲裁院根据该院的章程进行仲裁。
14.3仲裁的裁决是终局的，对双方均具有约束力。
14.4仲裁费用由败诉方负担。
14.5若仲裁的内容是合同的部分条款，合同的其他条款在仲裁期间应继续执行。
第十五条适用法律
本合同的解释和执行以中华人民共和国的法律为依据。
第十六条合同有效期
16.1.本合同由双方代表于_________年_________月_________日签，合同签订后，由各方分别向本公司管理机构或本国政府当局申请批准，以最后一方的批准日期为合同生效日期。双方应尽力在60天内获得批准，用电传通知对方，并用邮件确认。若本合同自签字之日起6个月仍不能生效。双方均有权解除合同。
16.2.本合同效期十年，期满时自动失效。
16.3.本合同期满时，双方发生的未了债务不受合同期满的影响，债务人应向债权人继续支付未了债务。本合同有中、英两种文本。当对其中条款的解释产生异议时，以中文本为准。
甲方(盖章)：_________乙方(盖章)：_________
代表(签字)：_________代表(签字)：_________
签约地点：_________签约地点：_________
_________年____月____日_________年____月____日
附件:patentlicensecontract
附件一专利资料的名称、内容和申请情况
附件二合同产品的型号、规格和技术参数
附件三提成资的起算时间和计算方法
附件四出让方查帐的内容和方法
附件五对甲方人员的培训计划
附件六乙方派遣专家的技术服务计划
附件七产品考核验收办法
partya:_________
partyb:_________
whereas
thepatentrightwhichsaidinthecontractosownedbypartyb.
partybhastherightandagreedtograntparytatherightstouse，manufac-tureandsellthecontractproductsoftheppatentedtechnology;whereaspartyahopetousethepatentedtechnologyofpartybtomanufactureandsellthecontractproducts;
bothpartiesauthorizedrepresentatives，throughfriendlynegotiation，haveagreetoen-terintothiscontractundertheertmsasstipulatedbelow;article1definitions
forthepurposeofthiscontract，thefollowingtermshavethefollowingmeanings;
1.1patentedtechnologymeansthoseletterspatent，andapplicationsthereforpresentlyownedorhereafteracquiredbypartyband/orwhichpartybhasormayhavetherigttocontrolorgrantlicensethereofduringthetermhereofinanyorallcountriesoftheworldandwhichareapplicabletoormaybeusedinthemanufactureofcotractproducts.
1.2contractproductsmianstheproductsdescribedinappendis2annexedhereto，to-getherwithallimprovementsandmodificationsthereofordevelopmentswithrespectthere-to.
1.3pattyameans_________.orhislegalrepresentative，agentandinhetitortothepropertyofthecompany.
1.4partybmeans_________，orhislegalrepresentative，agentandinheritor，tothepropertyofthecompany.
1.5thecontraetfactorymeanstheplacewhichpartypartyamanufacturesthecontractproducts.thatis_________.
1.6sparep`menasreplacementpartsforcontractproductsorforanypartthere-of.
1.7componentsmeansthosecomponentsandpartsofcontructproduetswhichpar-tybhasagreedormayfromtimetotimeagreeinwritingtopermitpartyatomanufactureorsell.
1.8technicaldocumentsmeaneengineering，manufacturingandoriginatinginforna-tionrelatiogtothemanufactureandservicingofcontractproducts，includingdrawings，blueprints，designsheets，materialspecifications，photographs，photostatsandgeneralda-ta，anddesignsandpecificationsrelatingtomanufacturingcontractproducdts，toolsandfix-tures，butincludes，however，onlysuchinformationasisavailabletopartybandapplicabletotheoperationsofpartyaunderthiscontractwhichdetaileasperappendis1tothecon-tract.
1.9netsellingpricemenansremainingamountofinvoicevalueofthecontractprod-ucts，afterdeductionofpackahing，installationandfreightcharges，tradeanddiscount，commission，insuranceandtaxesandduties.ifany，directlyapplicabletotheprdduct.
1.10thedateofcomingintoeffectofthecontractmeansthedateofraificationofthecontractbythemanagingconstructureofthepartiesorbythecompetentauthoritiesofbothparties，whichevercomeslater.article2scopeofthecontract
2.1partyaagreestoacquirefrompartybandpartybagreestotransfertopartyathepatentedtechnologyforcontractproducts.suchpatentedtechnologyshallbeinexactaccordancewiththetechnologyofpartybslatestproducts.
2.2partybgrantspartyathenon-exclusiverighttodesignandmanufacturecontractproductsinchinaandtomarkdtthesaidproductsinchinaandabroad.
2.3partybshallberesponsiblenbsp;toprovidepartyawithdocumentsrelevanttothesaidpaptentsandwithspecialfittingsofthesamplemachinetheirconcretedetailsandscheduleofdelivarybeingsetoutinappendix2tothecontract.
2.4thecontractdoesnotcoverthepatentedtechnologyforthepartsfromothercoun-tres.butpartybshallprovidepartyawiththespecimensandthetecincalspecificationsandthenameofthemanufacturersoftheparts.
2.5partybshallberesponsibleforthetrainingofpartyastechniclpersonnelinpartybsrelevantfacilitiesandalsodoitsbesttoenablepartyastechnicalpersonneltomasterthepatentedtechnplogyoftheaforesaidcontractproduct(detailsasperappendix5tothecontract).
2.6partybisobligedtosendatitsownexpensetechnicalpersonneltopartyasfacto-ryfortechnicalservice(detailsasperappendix6tothecontract).
2.7ifitisrequiredbypartya.pafrtybshallbeunderanobligationtoprovidepartyaatthemostfavourablepricewityparts，accessories，rawmaterials，fittings，etc.forcon-trademarkthetwoparties.
2.8partybgrantspartyatherignttousepartybstrademark，andusethecombinedtrade，markofbothpartiesormarkthewoudingproductionaccordingtolicensorslicenceonthecontractproduets.article3priceofthecontract
3.1priceofthecontractshallbecalculatedonroyaltyinaccordancewiththecontentandscopesipulatedinartice2tothecontractandshallbepaidin_________.
3.2royaltyunderthecontractshallbepaidfrom_________monthsafterthethedateofcomingintoeffectofthecontractintermsofcalendaryear.thedateofsettlingaccountsshallbe31，decemberofeachyear.
3.3royaltyattherateof_________%(_________percent)shallbecalcuatedintermsofnetsellingpriceafterthecontractproductsaresoldinthisyear，thecontractproductswhichnotsoldshallnotbeincluded.
3.4thereportofthesellingquantity，netsellingamountofthecontractproductsandroyaltywhichshouldbepaidinlastyearshallbesubmittedtopartybinwrittenformbypartyawithin10(ten)daysafterthedateofsettlingaccountstoroyalty.thespecificmethodswhichcalculatenetsellingamountandroyaltyaredetailedinappendix3tothecontract.
3.5thecontractproductssoldbypartyapursuanttothepatentlicensehereingrantedshallbedeemedtohavebeensoldwhenpaidfor.
3.6ifthecontractproductsarereturnedorallowancesmadethereonaftertheroyaltythereonhasbeenpaidpartyashallbeentitledtotakeppropriateerditforsuchoverpay-mentagainstroyaltiesthereafteraccruing.
3.7ifpartybdemandtoaudittheaccountsofpartya，itshallnoticepartyawithinl0(ten)daysafterreceivingthewrittennoticeofpartyainaccordancewitharticle
3.4ofthecontract.thespeeificcontentandprocedureofauditingaccountsaredetailedinappendix4tothecontract.article4couditionsofpayment
.1royaltystipulatedinsection3tothecontractshallbeeffectedbypartyatoartybthroughthebank_________(hereitisthebusinessbankofpartya，andthebank_________(hereitisthebusinesbankofpartyb)，payrnentshallbesettledin_________.
.2partybshallimmediatelyissuetherelateddocumentsofterreceivingthewrittennotieesubmittedbypartyainaccordancewithartiele3.4ofthecontract，theroyaltyshallbepaidbypartyatopartybwithin30(thirty)daysafterpartyahasreceivedthefol-lowingdocumentswhichareprovidedbypartybandfoundtheminconfoumitywiththestipulationsofthcontract.
(1)fourcopiesofthestatementoncalculationoftheroyalty;
(2)fourcopiesofthecommercialinvoice;
(3)twocopiesofthesightdraft.
.3partyashallhavetherighttodeductfromanyoftheabovementionedpaymenttheppenaltiesand/orcompensationswhichpartybshallpayinaccordancewiththestipulationsofthecontract.article5technicalserviceandtraining
5.1technicglservice
(1)duringthevalidityperiodofthecontract，partybshallsendaspecialisttopartya`sfactorytoexplainthedrawingsandtechnicaldocumentsandtoprovideteehnicalserviseindesigning.manufacturing，adjustment，inspectionandmaintenanceofthecontractedpro-duetsotoeheblepartyatouse，asfastaspossible，homematerialsandrawcomponentswithoutaffeetingthepropertiesoftheproductssomanufactured.
(2)partybshalltwicesenditsspecialiststopartyasfactorytoprovldetechnicalserviceforatotalof30workingdaysman.
(3)thefirsttechnicalservicesha1lstartinthesixthmonthafterthecontraytcomesintoeffect.partybshallsendaspecialisttopartyasfactorytoprovidetechnicalservicefor12workingdays/man.
(4)thesecondtechnicalserviceshallstartduringtheverificationofthecortractedproduets.parthbshallsendaspecialisttopartyasfactorytoprovidetechnicalservicefor18workingdays/man.
(5)partybshall，foritsspecialists，beartheirtravellingexpensee.parthashallberesponsibleforboardingandlodgingandaffordingthemeansofconveyancefromthelodgingplacetothefactoty.
5.2technicaltraining
(1)partybshalltrainpartyastechnicalpersonnelsoastoenablethemtomasterpartybsdesign，performancetestandtechnologyinmachining，erectionandinspectionofthecontractedproducts，sothatpartyacanusethetechnicaldocumentsandknow-howsuppliedbypartybtoproducethesameproductsinthecontractfactory.partybshalldoitsbesttoarrangeforpartyaspersonneltovisitthemajorusersandthemanufacturingprocessofthecomponentsfromothercountriesofthecontractedproducts.
(2)partyashallsendtwiceitstechnicalpersonneltopartybsfactoryfortraining，andthetotalnumberoftheparticipantsshallnotexceed320days/man(excludingtheinter-preter).
(3)thefirsttrainingshallbefromthethirdtothefourthmonthafterthecontractcomesintoeffect.thereshallbe4technicalpersonsandaninterpretertobesenttopartybfortrainingfor16oworkingdays/man(5daysweek).thetrainingshallcoverthedesignofthecontractedproductsandmanufacturingtechnology.
(4)thesecondtrainingshallbefromtheeighthtotheninethmonth.partyashallsent4technicalpersonsandaninterpretertopartybsfactoryfortrainingfor160workingdays/man(5daysperweek).thetrainingshallcoverthedesigning，themanufacturingtechnology，erectionandadjustmentofthecontractedproducts.
(5)partyashallbearthetravellingexpensesofitstrainees;partybshallprovidepartyastraineesfreeofchargewithboarding，lodgingandmeansofconveyancefortravel-lingbetweenthelodgingplaceandthefactory.article6technicaldocuments
6.1partybshall，accordingtothedeliveryscheduleanddetailsstpulatedinappendix2tothecontract，deliverthedocumentsat_________.
6.2thedatestampedbytheairtransportationageneyat_________，shllbetakenastheactualdateofdeliveryparytashallsendtopartybaphotostatcopyoftheairconsignmentnoteshwingthestampdedateofarrival.
6.3withintwenty-fourhoursafterthedespatchofeachlotofthetechnicaldocumente，partybshal1notifypartyabycableortelexofthecontractnumber，numberanddateoftheairconsignmentnote，itemsofthedocuments，numberofpieces，airmailtopartyatwocopiesofeachoftheairconsignmentnoteanddetaikledlistofthetechnicaldocuments.
6.4ifthetechnicaldocumentsarefoumdlost，damagedormutilatedduringairtrans-portation，partybshallsupplypartyafreeofchargewithasecondlotofdocumentswithinthechortestpossibletimebutnotlaterthanthirtydaysafterithasreceivedfrompartyathewrittennotice.withinsixtydaysafterpartyahasreceivedthedocumentsfrompartyb，ifpartyadoesnotdeclaretheshortageandrequesttocoverthesame，itisconsideredasa-cepted.
6.5thetechnicaldocumentsshallbeinenglishandbasedonmetricsystemofmeasure-ments.article7verificationandacceptance
7.1theverificationtestonthefirstsamplemachineofthecontractednbsp;productshallbecarriedoutbythejointgroupconsistingofpartyasandpartybsrepresentativesaccordingtothescheduleandcontentsstipulatedinappendix7tothecontract.lftheperformanceofthecontractedproductisinconformitywiththetechnicalspecificationsstipulatedinap-pendix1，suchtestshallbeconsidersdasqualifiedandtherepresentativesofbothpartiesshllsigntheinspectionandtestingcertificatefortheproperperformanceofthecontractedproductinquadruplicate，2copiesforeachparty.
7.2iftheverificationtestdemonstratesthattheperformanceofthecontractedprod-uctisnotinconformitywithprescribedtechnicalspecifications，bothpartiesshall，throughamicablenegotiations，makeajointstudyofandanalysethecauseandtakemeasurestoe-liminatethedefectsandcarryoutasecondtest.whenthesecondtestdemonstuatesthatheperformanceisqualified，bothpartiesshallsignatestingcertificatefortheproperperfot-mance
7.3ifpartybisresponsibleforthefailureofthefirsttest，partybshallsendatistownexpensetechnicalersonnelforthesecondtest.
7.4ifthesecondtestfailsagainandthefailureisattributedtopartyb，partybshallindemnifypartyaforanylossessustainedandshalltakeeffectivemeasurestoeliminatethedefectsandcarryoutathirdtest.
7.5ifthethirdtestagainfails，andifpartybisresponsibleforthefailure，partyahastherighttoterminatethecontractatitsdiscretionandlodgeclaimsasstipulatediharticle9.iftheresponsibilityforthefailurelieswithpartya，thetwopartiesshallnegotiateastohowtofurtherimplementthecontract.article8technicalimprovements
8.1ifthetechnicaldocumentsprovidedbypartybarenotapplicabletopartyasactualproductioncondidions(suchasdesignstandards，rawmaterials，purchasedpartsforthema-chine，productionfacilitie)，partybisobligedtoassistpartyainmodifyingthetechnicaldocumentsandconfirmthesame.upontheconditionthatthepropertiesofthecontractedproductsarenotaffected，rawmaterials，fittingsandequipmintofchineseoriginmaybeused.
8.2duringthecurrencyofthecontract.ifeithetofthetwopartieseffetsimprove-mentsonordevelopmentsoftheproductswithinthexcopestipulatedinthecontract，thdsaidpartyshallsubmit，freeofcharge，totheotherpartythetechnologicalinformationcon-cernignsuchimprovementsordevelopments.
8.3theownershipofsuchimprovementsonordevelopmentsoftheontractedproductshallbelongtothepartywhohaseffectedsuchimprovementsordevelpments.theotheparytshallnotapplyforpatentortransferthesametoanythirdarty.article9guaranteesandclaims
9.1partybguaranteesthatthetechnicalnbsp;documentstobesuppliedbypartybarethelatesttechnicalinformationwhichhasbeenputintopracticalusebypartyb.partybalsoundertakestosupplytopartyaintimethetechnicalinformationrelevanttoanydevelop-mentoforimprovementonthecontractedproduct.
9.2partybguaranteesthatthetechnicaldocumentstobesuppliedbypartybarecom-plete，correct，legibleandaretobedespatchedintime.
9.3ifthedocumentssuppiedbypartybarenotinconformitywiththestipulationinarticle6，partybshall，withintheshortextpossibletimebutnotlaterthan3odaysafterre-ceiptofpartyaswrittennotice，despatchfreeofchargetopartyathemissingorthecor-rcetandlegibletechnicalsocuments.
9.4ifpartybfailstodespatchthesaiddocumentswithinthestipulatedperiodasperappendix2partybshallpaypenaltytopartyainthefollowingproportions:
(1)percentofthetotalcontractpricefordelayfrom1to4weeks.
(2)percentofthetotalcontractpricefordelayform5to8weeks.
(3)percentofthetotalcontractpricefordelayexceedingweeks;
9.5thepaymentofpenaltiesbypartybtopartyaasstipulatedinarticle9shllnotrelevepartybofitsobligationtodeliverthesaiddocuments.
9.6wheneverthedelayindeliveringthesaiddocumentsexceeds6months，partyashallbeentitledtoterminatethecontractatitsdiscretionandpartybshallbeobligedtore-fundpartyaallitspaymentstogetherwiththecorrespondingingerestattherateof...per-centperannum.
9.7iftheverificationtestsfailwiththeresponsibilitylyingwithpartybandif，astheresult，partyacannotstartnormalproductionwiththecontracthavingtobeterminated，partybshallerfundallthepaymentspreviouslymadebypartyatopartybtogetherwiththeinterestattherateof...percentperannum.
9.8ifonlysomeaspectsofthepropertiesoftheproductarenotuptothestandardsasstipulatedinthecontractandtheresponsibilitylieswithpartyb，partybshallcompensatepartyawith...percentofthetotalcontractpriceaccordingtoconcredtcircumstances.iftheresponsibilitylieswithpartya，partyashallpaythetotalcontractpriceinaccordancewiththestipulations.article10confidentiality
10.alldrawings，designs，specificationsandallothertechnicalinformationmadeavailableunderthiscontractbypartybshallbekeptstrictlyconfidentialbypartyawho.shallnotsell，transferordivulgeitinanymannertoanyoneexceptthoseofitsownemploy-eeswhowillbeusingitinthemanufactureoftheproducts，withoutpriorwrittenconsentofpartyb.partyamay.however，supplysuchtechnicalinformationtoitssubcontractortotheextentnecessaryforsuchsubcontractortomanufacturepartsofcontractproducts，pro-vidingthatpartyashallhavesuchsubcontractoragree，inwriting，toholdsuchnicalinformationstrictlyinconfidence.
10.2lncaseanypart(s)oralloftheabove-mentionedtechnicalinformationhavebeenmadepublicbypartyboranythirdparty.partyashallbethusreleasedformtheresponsi-bilityforkeepingsecretthepart(s)orallofthetechnologyalreadypublished.
10.3aftertheterminationofthecontract，partyashallhavetherigbttousetheatentssupplidebyb，i.e.parytashallstillhavetherighttodesign，manufacture，use，andexportcontractproducts.article11infringement
11.1partybguaranteesthatitisthelegitimateownerofthepatenttothestipulationsofthecontract，andthatitislawfullyinapositiontotransferthepatenttopartya.ofaccusationofinfringingtherightsofathirdpartyoccurs，partybshallberesponsibleforthematterandfullythelegalandeconomicresponsibilitiestrisingtherefrom
11.2acompletelistofpartybspatentsandpatentapplicationsrelevanttocontrarctproductarespecifiedinappendixltothecontract.withinonemonthafterthecontracthascomeintoforcepartybshalldespatchtopartyatwophotostatcopiesoftheletterspatentsandpatentapplication(s).article12taxesandduties
12.1ailtaxes，customsdutiesandotherexcisesarisinginconnectionwiththeperfor-manceofthecontractoutsidetheterritoryofpartyascountryshallbebornebypartyb.
12.2intheexecutionofthecontract，anyincomemadebypartybwithintheterritoryofchinashallbesubjecttotaxationaccordingtothetaxlawsofthepeople`srepublicofchina.article13forcemajeure
13.1ifeitherofthecontractingpartiesispreventedfromexecutingthecontractbyforcermajeureeventssuchaswar，seriousflood，fire，typhoonandearthquake，orothereventsagreeduponbetweenbothparties，thetermfortheexecutionofthecontractmaybeextenedebyaperiodequaltothataffectedbytheevent(s).
13.2theinvolredpartyshallnotifytheotherpartybytelexorcablewithintheshortestpossibletimeoftheoccurrenceoftheforcemajeureeventandwithinl4daysthereaftersendbyregisteredairmailtotheotherpartyacertificateissuedbytherelevantcompetentauthori-tiesforconfirmationbytheotherparty.
13.3shouldtheforcemajeureeventlastmorethanonehundredandtwenty(120)con-secutivedays，both，partiesshallsettlethequestionoffurtherexccutionofthecontractthroughfriendlynegotiationsassoonaspossible.article14arbitration
14.1alldisputesarisintfromtheexecutionoforinconnectionnbsp;withthecotractshallbesettledthroughfricndlyconsultationsbetweenbothparties.incasenosettlementcanbereachedthroughconsultations，thenthedisputesshallbesubmittedtoarbitration.
14.2thearbitrationshalltakeplacein_________，_________，andbeconductedbythearbitrationtribunalofthe_________inaccordancewiththestatutesofthesaidtribunal.
14.3thearbitrationawardshallbefinalandbindinguponbothparties.
14.thearbitiationfeeshallbebornebythelosingparty.
14.ifthearbitrationinvolvesonlyapartofthecontract，theninthecourseofarbitra-tion，theexecutionofthecontractshallbecontinuedexceptthepartwhichisunderarbitra-tion.article15applicablelaw
thiscontractshallbegovernedbythelawsifthepeoplesrepublicofchinaastotheinterpretationandperformanceofthecontract.articl16duration
16.1thecontrantossignedonmay_________，_________，byauthorizedrepresenativesofbotbpar-ties.afterthecontracthasbeensigned，thetwopartiesshallapplytotheirrespectivethemanagingonstructureofthepartiesorgovernmentauthoritiesforapprval.thedateofap-provallastobtainedshallbetakenasthedateofeffectivenessofthecontract.bothpartfiesshallexerttheirbesteffortstoobtaintheapprovalwithinsixty(60)saysandinformtheoth-erpartybytelexandthereafterconfirmthesamebyletter.ifthecontractcannotcomeintoaffectwithinsix(6)monthsafterthedateofsigning，bothpartiesareentitlidtoconsiderthemselvesabsolvedfromthecontract.
16.2tbecontractshallbevalidforten(10)yearsbeginningfromthedateofitsbe-comingeffective，andshallbecomenullandvoidautomaticallyupontheexpiryofthevalidityperiodofthecontract.
16.3theterminationofthiscontractshallnotaffectinanywaytheoutstandingclaimsandtheliabilitiesexistingbetweenthetwopartiesupontheexpiryofthevalidityofthecontractandthedebtorshallbekeptliableuntilhefullypaysuphisdebtstothecreditor.thecontractismadeoutinchineseandinenglsh.incaseofdoubtastotheinterpreta-tionofanyprovisionsgerof，thechineseversionshallbecontrolling.partya(signature):_________partyb(signature):_________conclusionplace:_________conclusionplace:_________conclusiondate:_________conclusiondate:_________appendis1name，contentofpatentdocumentsandapplicationofthepatentsappendix2models，specificationsandtechnicallndicesofthecontractproductappendix3thestartingdateandcountingmethodsofroyaltyappendix4thecontentandmethodoflicensorsauditingappendix5trainingofpartyaspersonnelappendix6technicalserviceorspecialistsendbypartybappendix7verificationandacceptanceofthecontractproductthiscontractmadeon_________dayof_________，byandbe-tween，organizedandexistingunderthelawsofthepeoplesrepublicofchina.withrehisteredofficeat(hereinafterreferredtoaspartya)ofthefirstpartand，organizedandexistingunderthelawsof_________，withitsprincipalofficeat_________.
