专利转让协议（受让方为国外企业）（中英文对照）
中国科学院上海硅酸盐研究所

与________国B企业专利转让协议
（主要适用于院属机构为转让方）
SHANGHAI INSTITUTE OF CERAMICS, CHINESE ACADEMY OF SCIENCES AND COMPANY _______
PATENT ASSIGNMENT AGREEMENT

项目名称：                                       
Project Title________________________________________
转 让 方：                   ________             
Assignor：_________________________________________
受 让 方：                   ________             
Assignee：_________________________________________
签订地点：___________________________             
Place of Execution：_________________________________
转让方：中国科学院上海硅酸盐研究所（以下简称“甲方”）
Assignor: Shanghai Institute of Ceramics, Chinese Academy of Sciences (hereinafter called “Party A”)
单位地址：中国上海市长宁区定西路1295号
邮政编码：200050
Address: No.1295, Dingxi Road, Changning District, Shanghai, P.R.China.

Postcode:200050
转让方法定代表人：XXX        
Legal Representative: XXX     
转让方联系人：     电话：    传真：   Email：
Contact person of Institute A: XXX   Phone No.:    Fax：   Email: 

受让方：________国B企业（以下简称“乙方”）
Assignee: Company B of XX (hereinafter called “Party B”)
单位地址：________国________市________路________号
邮政编码：____________________
Address:                                             ，

Postcode:_____________,
授权代表：     
Authorized Representative: XXX    
受让方联系人：     电话：    传真：   Email：
Contact person of Institute B: XXX   Phone No.:    Fax：   Email: 

鉴于：
甲方是一家在        研究领域具有研究优势的科研机构，并享有______专利权。乙方是一家______企业，希望获得______专利权。现甲方与乙方经过友好协商，就______专利权转让事项达成如下协议：
WHEAREAS Party A is a scientific research institution, which has strengths in the field of __ and holds the patent right of _____. Party B is a ___ company, which has the intent to obtain the said patent right.
NOW, THEREFORE, through amicable negotiation, Party A and Party B hereby agree on the patent assignment as follows:
定义与解释
1、Definitions and Interpretation
除本协议另有明确约定之外，本协议中的下列概念应定义或解释如下：
Unless otherwise expressly agreed in this Agreement, the terms in this Agreement shall be defined or interpreted as follows:

协议：指本协议中的任何条款与条件，以及根据本协议第______条对本协议所做的任何修改或补充。
“Agreement” means any term and condition of this Agreement as well as any amendment or supplement made in accordance with clause     .
协议双方：是指甲方和乙方，除本协议另有约定外，协议一方指的是协议双方的任何一方。
“Parties” means Party A and Party B and “Party” means either one of them unless the context requires otherwise.

被转让专利：指依据本协议甲方转让给乙方的专利权或专利申请权。
“Assigned Patent” means the patent right or the patent application right which Party A assigns to Party B pursuant to this Agreement.

协议产品：指包含被转让专利或使用被转让专利的产品。
“Agreement Products” means any product that contains the Assigned Patent or uses the Assigned Patent.
专有技术：实施被转让专利所需的为甲方所掌握的知识、经验和技能。
“Know-how” means knowledge, experience and skills possessed by Party A and required for the exploitation of the Assigned Patent.
技术资料：甲方所拥有的与被转让专利相关的技术资料。
‘Technology Materials’ means Technology Materials owned by Party A that is related to the Assigned Patent.
销售收入：指乙方销售的协议产品的总收入。
”Sales Revenue” means the total revenue of the sale of the Agreement Products by Party B.
2、被转让专利的情况说明
2. Information of the Assigned Patent

2.1协议专利的基本信息：
2.1 Basic information of the Assigned Patent:

（1）专利权名称及所属国家：     国          （发明、实用新型、外观设计）专利；
(a) Name of Patent and Filed Country：Filed Country： Type：          (Inventions, Utility Models, Industrial Designs)
（2）发明人/设计人：                                  ；
（b）Inventor or Designer: ___________________________________.
（3）申请人：                                         ；
(c)Applicant: _____________________________________________.
（4）专利权人：                                       ；  
(d)Patentee: ________________________________________________. 
（5）申请号：                                         ；
(e)Application No.:__________________________________________.
（6）公开号：                                         ；
(f)Publication No:___________________________________________.
（7）授权号：                                          ；
(g)Authorization No.:__________________________________________.
（8）专利有效期限：                                    ；
(h)Patent Duration: ________________________________.
（9）专利申请相关费用缴纳情况：                        ；
(i)Payment status of patent application fee:______________________.
（10）最近一次专利年费缴纳日期及金额                   。
(j)The date and amount of the most recent payment of annual patent fee:____________.
2.2甲方在本协议签署前自行实施或许可本协议专利的状况：
The exploitation or licensing status of the Assigned Patent before Party A executes this Agreement:
（1）甲方自己是否实施过本项专利：______（是/否）。
（a）Party A has exploited the Assigned Patent :_______(Yes/No)
（2）甲方实施本协议专利的状况（时间、地点、方式和规模）：          。
(b) The exploitation status of the Assigned Patent by Party A (date, place, way and scale):_________________________.
（3）甲方是否许可他人使用过本协议专利：______（是/否）。
(c) Party A has licensed  others Parties to exploit the Assigned Patent:_______(Yes/No).
（4）甲方许可他人使用本协议专利的状况（时间、地点、方式和规模）：
(d) The exploitation status of the Assigned Patent by any licensee (date, place, way and scale):_________________________.
2.3本协议生效后，甲方有义务在      日内将本协议专利权转让的状况告知其他使用本协议专利的被许可人。
2.3 Party A has the obligation to inform the licensees who are using the Assigned Patent of the status of this assignment within ___days after this Agreement comes into effect.

乙方在本协议生效后，应保证原专利实施许可协议的履行。甲方在原专利实施许可协议中享有的权利和义务，自本协议生效之日起，该转让专利的权利义务由乙方承受。甲方应当在      日内通知并协助原专利实施许可协议的被许可人与乙方办理协议变更事项。
Party B should guarantees continued performance of the original patent licensing agreement when this Agreement comes into effect. The rights and obligations enjoyed and undertaken by Party A in that patent licensing agreement will be transferred to Party B on the effective date of this Agreement. Party A should inform the licensee under the original patent licensing agreement of the change within___ days and assist the licensee in dealing with such changes with Party B.

2.4 本协议生效后甲方继续实施本协议专利的，按以下约定办理：        。
2.4 Party A shall perform the following conducts if it wants to exploit 

the Assigned Patent after this Agreement comes into effect:_________
2.5 甲方保留为科学研究和教学目的而使用被转让专利的权利。
2.5 Party A retains the right of using the Assigned Patent for the purpose of scientific research and teaching.
3、协议专利转让的手续
3. Procedures of Patent Assignment 

3.1本协议签署后，由     方负责在   日内办理协议专利转让的相关手续和登记事宜，_____方应尽全力配合____方履行相关手续，如因_____方未及时且全面配合相关手续的办理，______方不承担责任。
3.1 After the execution of this Agreement, Party ___ shall handle the relevant patent assignment procedures and registration, where Party ___shall use its best endeavor in cooperating with Party ___. Party ___ shall not be liable for any loss or damage arising from or in connection with the failure of Party ___ in cooperating with Party ____ in handling the relevant procedures.
3.2 协议转让专利的生效日期按照甲方所在国（或协议专利所属国）相关法律确定。协议专利的转让生效与否不影响依据本协议14条确定的本协议效力。
3.2 The effective date of the assignment of the Assigned Patent should be determined under the relevant law and regulations of the country of Party A (or the country of the Assigned Patent) .

The effectiveness of the assignment of the Assigned Patent shall not affect the force of this Agreement under Article 14.
4、转让费及转让费的支付
4. Assignment Fee and Payment

按照协议规定的范围和内容，本协议采取如下一种方式来确定转让费（固定价格方式/或价格提成方式/或固定价格加提成方式相结合的方式），计价的货币为＿＿（人民币/美元）。
Pursuant to the scope and content of this Agreement, the licensing fees shall be paid （fixed price, through royalty from Agreement Products or at fixed price plus royalty）in___ (RMB /USD).

4.1采用固定价格方式
4.1 Fixed Price
4.1.1乙方应向甲方支付的协议总价为＿＿万元。
4.1.1 Party B shall pay ____ten thousand yuan(RMB) in total to Party A under this Agreement.
4.1.2 乙方应自本协议生效之日起   日内支付转让费；
4.1.2 Party B shall pay the assignment fee within ___days after the effective date of this Agreement.
4.1.3分次支付的方式为：_______________________________。
4.1.3 Installment payment plan: ________________________.

4.2采用协议产品提成方式
4.2 Royalty from Agreement Products
提成方式计算的转让价格包括入门费和提成费两部分，其中：
Under this option, the assignment fee includes the initial payment and royalty:
4.2.1 入门费   万元。该笔费用应由乙方自本协议生效之日起   日内一次性支付给甲方。
4.2.1 The initial payment is ______ten thousand yuan(RMB). It shall be paid in full as a one-time payment to Party B within___ days after the effective date of this Agreement.
4.2.2 乙方在协议有效期内应向甲方支付提成费。
4.2.2 Party B shall pay the royalty to Party A during the period of validity of this Agreement.

（1）乙方每年按照销售收入的   ％向甲方支付提成费。
Party B shall pay __________ % of its annual sales revenue to Party A as the royalty.  
如果按照上述标准计算的提成费达不到   万元，按照   万元支付。如果超过   万元的，按照上述   ％标准计算。
If the royalty calculated using the above method is less than___ ten thousand yuan(RMB), then Party B shall pay___ ten thousand yuan. Otherwise, Party B shall make the payment in accordance with the above____% requirement.
（2）提成费的支付时间从乙方财务年度结束后   个月内支付。乙方的财务年度从当年的   月   日到次年   月   日。
The royalty shall be paid within________months after the end of Party B’s fiscal year. Party B’s fiscal year shall commence from_____(day)_____(month) to _____(day)_____(month) of the next year.
（3）乙方应该在财务年度结束后___天内以书面通知的形式向甲方提交上一年度协议产品的销售数量、销售收入和应支付给甲方的的提成收入。甲方在收到乙方发出的书面通知后，应在   日向乙方发出书面确认通知。乙方应在收到甲方书面确认书后   日内，向甲方支付提成费。
Party B shall submit a written notice, which contains the sales volume, Sales Revenue and the royalty due, to Party A within___ days after the last day of Party B’s fiscal year. Party A shall send a written confirmation notice to Party B within___ days after receiving Party B’s written notice, and Party B shall pay the royalty to Party A within___ days after receiving Party A’s written confirmation notice. 
（4）甲方有权核查乙方的相关账目，包括财务账目、生产账目、运输账目等。乙方应该将上述年度财务资料保留   年。
Party A has the right to check Party B’s relevant accounts, including but not limited to finance, production and transportation accounts. Party B should keep the aforementioned annual financial documents for___ years.

（a）甲方应在接到乙方依上述规定提供的书面通知   日内，如果需要进行核查的，应以书面方式通知乙方。具体的核查方式和核查内容参见本协议附件____或由双方另行协商确定。
If any check is needed, Party A shall send a written notice to Party B within ____ days after receiving the written notice sent by Party B in accordance with the above requirements. The specific method and content of such check is described in Appendix ____ of this Agreement or otherwise agreed by both Parties.
（b）甲方有权自己或者委托有合法资质的第三方进行审计。如果发现乙方支付给甲方的金额低于应付金额5%以上，由此发生的与审计有关的所有费用由乙方承担。同时，甲方有权要求乙方补足欠付的金额并按本协议约定的违约金承担违约责任。
Party A has the right to commit auditing by itself or the third party which has a legal qualification entrusted by Party A. If the difference between the amount paid and the amount due was more than 5% of the amount due, Party B should bear all the fees relative to the audit resulted therefrom. Party A also has the right to require Party B to make up the difference and assume relevant liabilities in accordance with this Agreement.
4.3采用固定价格加协议产品提成相结合的方式
4.3 Fixed price plus royalty

参照上述4.1和4.2的标准确定。
Refer to Articles 4.1 and 4.2.

5.支付方式
5. Payment Method

5.1乙方应当按照本协议第4条的约定向甲方支付协议专利的转让费，每一次支付都应当由乙方通过其银行账户向甲方银行账户进行转账支付。支付可以使用的货币为       （人民币/美元），应按照支付当日的银行汇率进行计算。
5.1 Party B shall pay the assignment fee to Party A under Article 4. Each payment shall be made through bank transfer from Party B’s bank account to Party A’s bank account. The currency used in any payment shall be___(RMB/USD), and the amount of payment shall be calculated in accordance with the bank exchange rate at the payment date.
5.2协议双方使用于本协议的账户信息：
5.2 The information of both Parties’ accounts used under this Agreement is as follows:

甲方开户银行名称、地址和账号为：
Party A:

开户银行：                                            
Deposit Bank: __________________________________________.
地址：                                                
Address: ______________________________________________.
账号：                                                
Account No.:___________________________________________.
联系方式：                                            
Contact Information：___________________________________.
乙方开户银行名称、地址和账号为：
Party B:
开户银行：                                            
Deposit Bank: _________________________________________.
地址：                                                
Address: ______________________________________________.
账号：                                                
Account Number: _______________________________________.
联系方式：                                           
Contact Information：___________________________________.
6、技术改进及相关权利归属
    6. Technology Improvement and Ownership of Rights
6.1在协议有效期内，协议任何一方均有权对协议专利或协议产品所涉技术进行改进或发展，因改进或发展产生的相关权利归属于实际实施改进或发展方。改进或发展方有权针对改进或发展的技术申请专利。
6.1 During the period of validity of this Agreement, each Party has the right to improve or develop the technologies involved in the Assigned Patent or Agreement Products. The ownership of the relevant rights arising from such improvement or development will belong to the Party who actually makes the improvement and development. Such a Party has the right to apply for patents on the improved or developed technologies.
6.2没有对技术进行改进或发展的一方不得以转让费等为要挟要求无偿使用改进或发展的技术，也不得利用改进或发展方提交给己方的技术资料去申请专利或者转让给第三方。
6.2 Either Party who does not contribute to the improvement or development must not use the improved or developed technologies for free by claiming the entitlement to licensing fees or apply for patents by using the Technology Materials provided by the Party who makes the improvement or development or assign the technologies to a third party.
6.3协议双方对技术的改进或发展都作出实质性贡献的，对改进或发展技术的应用以及因此产生的相关权利由双方另行协商确定。或参见附件___ (关于共同改进技术的约定)。
6.3 If both parties have made a substantial contribution to the improvement or development of the technology, they shall consult separately in respect to the application of such improved or developed technology as well as relevant rights arising therefrom. Alternatively, they can refer to Appendix___ (the agreement on jointly improved technology)
7、保密

7.Confidentiality

7.1甲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，均属甲方的技术秘密，乙方均应承担严格保密责任，未经甲方书面同意不得以任何方式出售、转让或泄漏给任何人。
7.1 All of the drawings, designs, specifications and other technical information are deemed as the know-how of Party A, which should be strictly protected by Party B and not be sold, assigned or disclosed to any third party in any way without the written consent of Party A. 

7.2乙方应承诺严格限制其涉及本协议的人员（包括但不限于正式员工、非正式员工、临时工、实习人员以及外聘人员或有可能接触本项目任何内容的人员）的数量，以实施协议目的必要为限，并严格要求所有涉及本协议的人员对其所知悉的本项目任何内容承担严格保密责任。
7.2 Party B shall promise to strictly limit the number of personnel involved in this Agreement (including without limitation full-time employees, part-time employees, short-term employees, interns and external personnel or any other personnel who might be involved in this Project) and to the extent necessary for the implementation of the purpose of this Agreement, require all of such personnel to undertake strict confidentiality responsibilities towards any information they are aware of in respect to this Project. 
7.3乙方应承诺其针对本协议履行过程中涉及到技术秘密以及其他商业秘密，包括但不限于原材料信息等内容，有可以适用并且有效的保密制度，并对相关信息采取一定的保密措施。
7.3 Party B shall ensure that applicable and effective confidential systems have been established and certain confidential measurements have been taken for the protection of Know-how and other trade secrets, including but not limited to original materials.

7.4乙方对甲方技术秘密或其他商业秘密承担保密责任的义务不受本协议效力的限制，即不论本协议因何种原因中止、终止或本协议中任何条款失去效力，乙方均应对其了解或掌握的乙方技术秘密或其他商业秘密承担保密责任。
7.4 Party B’s confidentiality responsibilities to the Know-how and other trade secrets of Party A are not limited to the effectiveness of this Agreement, which means that Party B shall continue to undertake its confidentiality responsibilities no matter on which point this Agreement has been terminated or suspended, or any term of this Agreement has been invalid.

7.5若上述技术秘密或商业秘密由甲方或任何第三方部分或全部公开，则乙方对已公开的部分技术不再承担保密义务。
7.5 If any of the above Know-how or other trade secrets has been published partly or wholly by Party A or any third party, Party B will no longer undertake its confidentiality responsibilities to that part of the confidential information. 

7.6 乙方违反合同的保密义务，致使甲方的技术秘密泄露，甲方有权要求乙方立即停止违约行为，采取挽救措施，赔偿因此产生的损失，同时支付违约金    。
7.6 If Party B breaches its confidentiality responsibilities under this Agreement, which leads to the disclosure of Party A’s Know-how, Party A has the right to require Party B to immediately stop its conducts, take remedies, indemnify Party A for any loss arising therefrom and pay to Party A the liquidated damages in the amount of _______.
7.7 本协议约定的保密期限为：                                   。
7.7 The term of confidentiality of this Agreement is _______.
8、税收
8. Taxes

凡因执行本协议有关的一切应由甲方缴纳的税款，按照中国税法规定缴纳。
All taxes that relevant to the implementation of this Agreement shall be paid by Party A under the Chinese tax law and regulations.
9、权利保证和责任免除
9. Right Guaranty and exemption
9.1甲方保证有权给予乙方本协定约定的被转让专利的专利权。
9.1 Party A guarantees that it is lawfully in a position to assign the Assigned Patent to Party B under this Agreement.
9.2甲方保证所提供的资料是完整的、清晰的和可靠的，与甲方生产或使用的技术资料相一致。
9.2 Party A guarantees that the delivered materials are complete, clear and reliable, and are consistent with those produced or used by Party A.
9.3甲方不保证其根据本协议约定授予乙方实施的被转让专利不侵犯任何第三人的合法权利。
9.3 Party A does not guarantee that the Assigned Patent assigned to Party B under this Agreement would not infringe upon the legal rights of any third party.
如因乙方实施被转让专利而导致侵犯任何第三方的合法权利，由此而产生的一切损失，甲方不承担责任。
Party A does not bear the liabilities for the losses incurred from the patent infringement upon the legal rights of any third party when Party B exploits the Assigned Patent.

9.4 甲方对本协议生效后专利权被宣告无效，不承担法律责任。宣告专利权无效的决定对本协议已经履行完毕的部分不具有追溯力。
9.4 Party A does not assume any liability if the right to the Assigned Patent is declared to be invalid after this Agreement becomes effective. The decision on invalidating the right to the Assigned Patent shall have no retroactive effect on any part of the Agreement that has been performed.
9.5甲方对乙方实施被转让专利，不承担任何担保责任,包括但不限于商业化的担保,对特定目的的适用性等。乙方认可，甲方不应对乙方使用或不能使用被受让技术而引起的、或与此有关的任何损害承担任何责任。
9.5 Party A does not provide any warranty for the exploitation of the Assigned Patent by Party B, including but not limited to commercialization and usability for specific purposes. Party B acknowledges that Party A shall not be liable for any loss or damage arising from or in connection with the use or non-use of the Assigned Patent by Party B.
10.通知
10. Notification
10.1任何需要送达甲方或乙方的通知均可通过个人送交、预付快递、预付邮件或电子邮件、传真等方式送达。
10.1 Any notice required to be served on Party A or Party B may be served either by personal delivery, prepaid courier, and prepaid mail or by email, facsimile.
甲方关于本协议的送达地址或联系方式：
______________________________________________________。
Delivery address or contact of Party A on this Agreement: ________________.
乙方关于本协议的送达地址或联系方式：
______________________________________________________。
Delivery address or contact of Party B on this Agreement: _______________.
10.2除非有相反证据证明，通过个人递交或电子邮件、传真的方式送达的通知，应以送达当天作为送达日；通过预付快递或预付邮件方式送达的通知，以送达人将通知递交快递公司或邮件公司之日后第___日作为送达日。
10.2 Unless otherwise proved by any opposite evidence, if the notice is sent by personal delivery, email or facsimile, the notice shall be deemed to have been received upon the date of delivery; if by prepaid courier or prepaid mail, the notice shall be deemed to have been received [  ] days after the sender sending the notification to the express or mails company, unless there is opposite evidence.
10.3对其他有形财产或资料、信息的送达，适用于上述有关通知的送达。
10.3 The above ways of delivery shall apply to the delivery of any other tangible properties, files or information.
11、违约及违约责任
11. Default and Responsibility
11.1如果甲方迟交技术资料超过___个月，乙方有权终止本协议，此时甲方应将乙方已支付的金额，并按年利＿％的利息，一并退还给乙方，并对因此给乙方造成的直接损失承担赔偿责任。
    11.1 Party B shall have the right to terminate this Agreement if Party A delays in the delivery of Technology Materials by more than ____ months, and Party A should restitute the amount that Party B has paid to it along with the interest at the annual rate of ___ % to Party B. If the delayed delivery causes any direct loss of Party B, such loss should be borne by Party A.

11.2如果乙方未及时支付协议约定的相应价款，每延迟一日应按照应缴纳价款年利＿％的利息计算滞纳金。如乙方迟延交付协议相关价款已达___日，甲方有权选择终止本协议并要求乙方返还所有技术资料；甲方也有权选择要求乙方继续履行付款义务，除按照年利＿％的利息计算滞纳金以外，还应当按照年利＿％的利息计算违约金。
    11.2 If Party B fails to make any relevant payment under this Agreement on time, it shall pay a late fee calculated by the annual interest rate of the amount due, which is ___%, for each day exceeding the due date. If the overdue has reached ___ days, Party A has the right to terminate this Agreement and require Party B to return all the Technology Materials . Party A also has the right to require Party B to continue the performance of its payment obligation while collecting the late fee calculated in terms of _% annual interest of the amount due as well as the liquidated damages calculated in terms of _% annual interest of the amount due.

12、不可抗力
12. Force Majeure
12.1签约的任何一方，由于战争、严重洪灾、火灾、台风、地震、或政府禁令等情形以及双方同意的其他不可抗力事故而无法按期履行协议项下的全部或部分义务时，可延长协议的期限，延长期相当于事故所影响的时间。
12.1 If a Force Majeure Event, including but not limited to a war, serious flood, fire, typhoon, earthquake, administrative order and any other event agreed by both parties, adversely affects a party’s ability to perform all or part of its obligations under this Agreement on time, then the term of this Agreement could be extended by the period affected by the Force Majeure Event.
12.2 遭受不可抗力的一方应尽快将发生不可抗力事故的情况以传真、电子邮件或电报等方式通知对方（该通知应该包括该不可抗力的合理程度的细节和将不能履行或延迟履行义务的预期），并于___天内以航空挂号邮件等方式将有关当局出具的证明文件提交另一方确认。
12.2 The Party affected by the Force Majeure Event shall notify the other Party as soon as practicable through facsimile, email or telegram (A reasonable degree of details of such Force Majeure Event and the prediction of non-performance or delayed performance of obligations shall be contained in the notification). The supporting documents of such Force Majeure Event issued by related authorities shall in [  ]days
be sent through registered airmail or other ways for the confirmation of the other Party.
12.3 如果遭受到不可抗力的一方已经按照本条第二款的约定履行了通知义务，并且该方采取了合理的措施来尽快消除该不可抗力（但这并不需要该方解决罢工、停工或其他劳动争议等要求)并避免损失的扩大，那么即使因不可抗力导致该方承担义务的履行的延迟或不能履行,亦不构成违约，如果该义务仍可继续履行的，该方应获得延期履行其义务的合理时间。
12.3 If the Party affected by the Force Majeure Event has already notified the other party according to the above term, and taken reasonable measures to eliminate the effect of such Force Majeure Event and mitigate damages (settling of the strike, layout and other labor disputes is not necessary), the non-performance or delayed performance resulted from the Force Majeure Event shall not be deemed as a default on this Agreement. In the case of possible performance, a reasonable period of delay shall be given to that Party.
12.4 如果不可抗力已经持续30日以上，那么协议双方应该善意地进行协商，以达成双方都满意的解决方案。
12.4 If the relevant Force Majeure Event continues for a period of more than 30 consecutive days, both Parties may negotiate in good faith to reach a mutually satisfied settlement.
13、协议的生效、变更及终止
13. Effectiveness, modification and termination
13.1如果本协议根据法律或者相关规定需要在签字后由各方分别向本国政府或者有关当局申请批准，以最后批准的日期为协议生效日期。如签字后____个月内仍得不到批准，双方均有权撤销本协议。
13.1 If this Agreement needs the approvals from each party’s government or relevant authorities under the law or regulations after it has been executed，the effective date of this Agreement shall be the date when the last approval has been obtained. If the required approvals cannot be obtained within ____ months after the execution, each Party has the right to revoke this Agreement.
13.2 本协议从生效日起＿＿年内有效，有效期满后协议自动失效。如协议期满前___个月内，经一方提出，另一方同意后可延长＿月。
13.2 This Agreement shall be valid for_____ years for the effective date and  become null and void automatically upon the expiry of the validity period of this Agreement. This Agreement can be renewed for ____ months after one Party proposes such renewal to the other Party and obtain its approval within ____ months prior to the expiry of this Agreement.
13.3本协议内容的任何变更必须由双方书面签字同意。
13.3 Any modifications to this Agreement must be in writing and signed by authorised signatories of both Parties.
13.4未获得对方的书面同意，本协议任何一方不得转让其在本协议项下的权利和义务，也不得委托他人代其承担本协议项下的权利和义务。
13.4 Neither Party may assign or entrust any third party to undertake their rights and obligations under this Agreement without the prior written consent of the other Party.
13.5如果本协议一方违反本协议约定的义务，那么协议对方有权书面通知违约一方要求其履行本协议约定的义务，并承担相应责任。如果违约一方在收到书面通知30日内仍未履行相关义务，那么协议对方有权书面通知违约一方终止本协议，通知到达违约一方之日起，本协议自行终止。本协议终止后，违约一方仍应承担相应的违约或侵权责任。
13.5 If one Party breaches this Agreement, the other Party may notify the breaching Party in written forms to require the breaching Party to perform its obligations. If the breaching Party does not perform the required obligations within 30 days after receiving the written notice, the other Party has the right to give the breaching Party a written notification terminating this Agreement. The date when the breaching Party receives the written notification is the termination date of this Agreement. After the termination, the breaching Party shall continue to be liable for breaching the Agreement.
13.6本协议期满或提前终止后，如果协议中涉及的专利仍然有效时，乙方不得继续使用此专利，如需继续使用，则应与甲方续签协议。
13.6 If the Assigned Patent is still valid after this Agreement expires or is early terminated, Party B must not continue to use this Assigned Patent or shall renew this Agreement with Party A for continuous use.
13.7 协议终止后的义务：本协议7、9、14、15、16、17条以及其他依照其特性在协议终止后仍然有效的条款，在本协议期间届满或终止后仍然有效。
13.7 Obligations after the termination of this Agreement: Articles7,9,14,15,16,17 and other provisions that are still effective after the termination of this Agreement due to their nature shall still be in force after the expiration or termination of this Agreement.

14、双方约定的其他事项
14. Miscellaneous
14.1 本协议条款之间的关系：本协议的任何条款及其履行，均应该符合甲方和乙方所在国家相关法律法规的强制性规定；否则，该条款无效或不可执行。
14.1 The relationship among the provisions of this Agreement: Any provision of this Agreement and the implementation thereof should be consistent with the mandatory requirements under the law of China and the country where Party B is located. Otherwise, that provision is invalid or unenforceable.
14.2如果本协议任何一个条款或几个条款由于某种原因而被认定为无效、违法或不可执行，那么该条款或该几个条款的无效、违法或不可执行并不影响其他条款的效力，其他所有条款仍然将作为一个整体而有效并对双方具有约束力。
14.2 If any or several provisions of this Agreement have been found to be invalid, illegal or unenforceable for certain reasons, it would not affect the validity of other provisions under this Agreement. Such other provisions, as a whole, would still be in force for both Parties
15、适用法律
15、Governing Law

需要解释本协议或执行本协议发生争议时，双方约定适用中华人民共和国的法律、法规。
This Agreement shall be governed by and construed in accordance with the laws and regulations of the People’s Republic of China in the case of provisional interpretation or disputes due to this Agreement.

或者适用本协议最后签订地或最密切联系地国家的法律、法规。
OR be governed by and construed in accordance with the laws and regulations of the place where the Agreement is finally executed or most related.

或者适用_____国的法律、法规。
OR be governed by and construed in accordance with the laws and regulations of [   ].

本协议争议解决的程序性事项，应该适用争议裁判地的法律或法规。
The procedural issues of the dispute resolution under this Agreement shall be governed by the laws or regulations of the place of jurisdiction over such disputes.
16、争议的解决
16. Dispute Resolution
16.1与本协议有关的任何争议、纠纷或者索赔或有关本协议违约、终止或者无效等事项，双方应通过友好协商方式加以解决。
16.1 Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach, termination or invalidity thereof, shall be settled by negotiation of both Parties in good faith.

16.2如果协议双方未能就上述事项达成和解，任何一方均可就争议事项提交：
16.2 Any dispute not settled upon the above discussion shall be submitted by any Party to:

（1）中国国际经济贸易委员会( China International Economic and Trade Arbitration Commission, "CIETAC)仲裁，仲裁地点在_____。按照申请仲裁时该会现行有效的仲裁规则进行仲裁。仲裁裁决是终局的，对双方均有约束力。
 (a) The China International Economic and Trade Arbitration Commission for arbitration ("CIETAC"). The place of arbitration shall be [   ]. The arbitration shall be conducted in accordance with CIETAC's arbitration rules ("CIETAC's Rules") in effect at the time of applying for arbitration. The arbitral award is final and binding upon both Parties.. 

或(2)香港国际仲裁中心（Hong Kong International Arbitration Centre,“HKIAC”) 仲裁。按照申请仲裁时该中心现行有效的仲裁规则进行仲裁。仲裁裁决是终局的，对双方均有约束力。
OR (b) The Hong Kong International Arbitration Centre (“HKIAC”). The arbitration shall be conducted in accordance with HKIAC's arbitration rules (“HKIAC” rules) in effect at the time of applying for arbitration. The arbitral award is final and binding upon both Parties. 

或（3）新加坡国际仲裁中心（Singapore International Arbitration Centre, “SIAC”）。
OR (c) The Singapore International Arbitration Centre (“SIAC”) which shall be conducted in accordance with the Commission's arbitration rules (“SIAC”rules) in effect at the time of applying for arbitration. The arbitral award is final and binding upon both Parties. 

或（4）＿国＿仲裁机构。按照申请仲裁时该会现行有效的仲裁规则进行仲裁。仲裁裁决是终局的，对双方均有约束力。
OR (d) The Arbitration Centre of [   ], The arbitration shall be conducted in accordance with the Commission's arbitration rules in effect at the time of applying for arbitration. The arbitral award is final and binding upon both Parties. 

16.3在争议的处理过程中，若仲裁的内容是协议的部分条款，除正在进行仲裁或诉讼的部分外，协议的其他部分将继续履行。
16.3 During the process of arbitration, in case that any provisions of this Agreement are under arbitration, the remaining provisions hereof shall remain in full force and effect.
17、协议使用的语言

17.Language

本协议用中文和英文两种文字对照完成。如果合同在履行过程中发生条款内容理解的歧义，双方约定以中文/英文为准。
This Agreement shall be made out in both the English and Chinese languages. In the case of misunderstanding of the terms, one text in Chinese/or English should be chosen as the one to be referred to by both Parties.

18、协议文本及生效
18. Agreement Texts and Effectiveness

本协议经双方授权代表签字后生效。本合同正本一式四份，双方各执两份。
如果本协议需要备案，本协议的正本数量应根据备案的需要相应增加。如果备案文本与本协议不一致，以本协议为准。
This Agreement shall be effective from the date when it is signed or stamped by both Parties. This Agreement shall be made out in quadruplicate with each Party holdsing two of them.

If there is a filing requirement of this Agreement, the number of original copies of this Agreement should be increased accordingly. In the case of inconsistence between the filed copy and this Agreement, this Agreement shall prevail. 

本协议附件____至附件＿＿，为本协议的不可分割的部分，与协议的正文具有同等法律效力。
Appendix [  ] to [  ] of this Agreement are undivided part of the entire agreement between the Parties with respect to the subject matter hereof and are of the same legal effectiveness as this Agreement.

本协议履行过程中产生的相关补充协议作为本协议的一部分，与本协议具有同等法律效力。
The relating supplemental agreements signed during the fulfilment of this Agreement are deemed as part of this Agreement and thus of the same legal effectiveness. 

甲方授权代表：               （签字）
       Authorized Representative of Party A:          (signature)

       职位：
       Title:

       签订时间：
       Date of Execution:

乙方授权代表：               （签字）
       Authorized Representative of Party B:        (signature)

       职位：
       Title:

签订时间：
Date of Execution:

附件：
附件一：技术资料详细列表及其提交方法
附件二：产品性能考核指标
附件三：关于转让协议专利所需必要技术培训的约定
Appendix:

Appendix 1：Detailed List of Technology Materials and Submission Method 
Appendix 2：Product performance evaluation index

Appendix 3： Specific agreement on technical service and training

