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DISCLAIMER

This document has been produced without formal United Nations editing. The designations
employed and the presentation of the material in this document do not imply the expression of any
opinion whatsoever on the part of the Secretariat of the United Nations Industrial Development
Organization (UNIDO) concerning the legal status of any country, territory, city or area or of its
authorities, or concerning the delimitation of its frontiers or boundaries, or its economic system or
degree of development. Designations such as “developed”, “industrialized” and “developing” are
intended for statistical convenience and do not necessarily express a judgment about the stage
reached by a particular country or area in the development process. Mention of firm names or
commercial products does not constitute an endorsement by UNIDO.

FAIR USE POLICY
Any part of this publication may be quoted and referenced for educational and research purposes
without additional permission from UNIDO. However, those who make use of quoting and
referencing this publication are requested to follow the Fair Use Policy of giving due credit to
UNIDO.
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Please contact publications@unido.org for further information concerning UNIDO publications.
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License Agreement

“I‘ maﬂmﬂT. made C;'n’;,.‘ enfel'ﬂd intD P A N 19”._..-
by and between ........... a company oryanized under the laws
of Japan (hereinafter referred to as "LICENSOR"), and

200 00 se

a corporation oxganized under the laws Of veveep ssees ihere-
inafter referred to as "LICENSEE").

WITNESSETH :

WHEREAS, LICENSOR for many years has bean and is currently
rmod in an extensive research program dealing with the
m Of ..e..., and has daveloped know-how and technics
for ssid manutaceure;

WHEREAS, LICENSOR is the owner or the assignee of the
entixe right, title and interest in, to and under the lLetters
Potont-of the U. 8. destribod fn #chedule I attached herewith,
, Civiwnevier aﬁd eamwiﬁ foreign patents, and further
vﬂs}. own still wore U. 8. and foreign patents relating thereto;

to ahtnin 8 dmu to use, in




H.

E.

F.

hertoeot, whien duvipe Shwe torm of thisn agreonent are
ar shatt b owned by LYCPNSOY or apder which patonts

LICENSOPR =hatt hove thoe ons awbricoiad raght o arant

Licensos wil bl e g payments theietor 1o others,

i

Such pateat by o b teal vy thee 6

Vi dutee Uohereto
attached,  Patenty 0 b jugued duaring the term of
thig agreertent shall Le added from fime to time to
said Seboedale I,

Y.

Proceno o« T et cwnedd e the Teoenaser dealling
with the moeve actave of 00 L, inciading the method of
control of pmoduction process antd analvsis of 1:roduc£s
on which Licensoy has the right to qrant 1icehse.

*Net Selling "rice” - LICENSEF'S gross receipts less

f‘:tg

the usual discounts and allowarces to cugtomers,

refunds tov toturned goods, excise and sales tases and

cost. of trapsportation, g

*Subsidiary of LICENSEE" - A corpm'ahian mr‘cmy | .
fifty (S0) percent or more oi whoso shares ds owned or
controlled, dircctly or indirectly, by L!(f%’ﬂﬁ;ﬁﬁfﬁ

"Porritory” - ....., its torritories and paaﬁﬂl

*Day of First Operation” - The day on which the‘inj.tia‘l?ﬁ
feed stock is charyed in the plont, '

"Rffoctive Date of This Agrocment” o .. ;,, SO
after the day on which the party to this syre
second to cxecute, csccutes the Agrevient,

"Subsidiary of Licensec" - The cuwywraﬁibafiﬁﬂf
Licenace owns or vontrolls dircetly and. Lhziif
more than‘aﬂ& ﬂf thm vatxng ahaxaa




Art. 2 (LICENSE)} ~ LICENSOR hereby qraﬁts to LICENSEE:

L

A non-exclusgive license under the know-how and tech-

niques of LICERSGR ro marufacture in tue Territory
the CEC R R RE BN B I dPV*"TO’)"‘d }‘Y {AKCP d()t\-

A non-exciusive license Lo use, sell and dlspose of,
either within ur without the Terriitary, with the ex-
ception of Japan, all the .......... manufactured by
the use of LICENSOR's Process

The license aranted hercunder shall continue for
the full term of this Agreement.

' LICENSOR agrees that the license here granted may
be extended by LICENSEE to any and all Subsidiaries of
LICENSEE in the Perritory, but with the understanding
that the operation of each Subsidiary of LICENSEE under
- the license here yranted shall be decmed the operation
of &IQENSEE‘ 1LICENSEE shal) give weitten notice of each
kaq under the license here

Swhsidiaxy of LICEWEES opesutin
9 ,ﬁﬁf‘ Limitacions, £¢rms and conditions of

this Agratmcnh and lieonat shall upply to and be binding




Detailed dec: o t.oorrmation for soecialiced equipment

instaslod ws pirt ot sard plant or plants mentioned above,

For a jo:ior ot ap o thre (3) morchs s zequent to the

PECGCO v e e nL @i prian te the Date of
O P PR Lo peet o oot a0 gnat o to LICENSEER

Gr o v oo s et and ao required by LICENSEE,
an capurieacoe and utavied ensinecr for assistance in

Aewoan o S TN . TIUENSTL 3l reimburse
Vo N, . R Wom Ll ooy oat i rate of
oo s ey ey, and shall pay all

1iving —xren ¢s LiYing such per.cd, and itravel expéeanses
to and from the regular place of employment of such

enginger in . ......... ‘ 1

For a period ot aree 3} months subsequent to the

Date of Firsi Operation such period not to extend

beyond one (1) ywar from such Date, LICENBOR shall

make availal,:c to LICENSKEE, 2t or near LICENSEE'S

plant, s regquuiad by LITENSTE, an experienced and
qualified cpera.ang cngincer. LICENSEE shall reimburse
LICENSUR for the services of such enqineer at the rste
Of vevvven.v. doilars ($ ..........) prr day and shall

1

pay all |.vi:.« expenses duina <uch peciod and travel

expenses Lo and ‘rot the ouilcu clece of cmployment of
such engineexr in .......... c
During the term of this Agruement, if requested by
LICENSEE, and provided that saiaries ami ail othe

provide for a raascnable number nf
LICENSEL (uot o exoal three {33)




to visit LICENSUR's laboratnries and LICENLOR's plants
using the procens involved hercin oo, and
provide thom with =such intormation and olvice as may

reasonabte Lo voego Droed 0y i Do cbe ey and

efficiont operatron of LTCehaRE e

Art. 4 (TRADEMARK) -~ LICENSEE .greos that all the products
mﬁufac!.umd hereunder shall hear the trademark .....
LICENSOR will reqginter ooo.o..... as vyadomark in any
country unless difficulties shall arvise [rom the vicw-
point of Trade Mark lLaws.

Azt, 5 (ROYALTY)
A, LICEMSEE shall pay to LICENBOR a total of ...... dollars
¢ .....)in ....... equal installments. The first of
which installments shall be paid within thirty (30) days
after the effective date of this agreement, the second of
‘ﬂi&ﬁ«installmxms whall ke pald within thirty (30) days
after the date on which all tWe technical information in
m: m !W w be :tﬂ:pli#é :{mﬁtiauy Ty LICENSOR is

re: zold, .....% of the net selling
giﬂlt ﬁﬁr all the articles '




Art.

Art.

Art,

B

O (PAYMEN v = 200 o et speni fied heredn RO boe made
vy LICidobk to Lidvirok shall be roid in U.8. dollars
at such hank as LTCEHNSOR may from time to time

NOMIRILG 1 Wi i c1lob o nut cutbrare et Lgont of

A0 s v o ated r o 0 o b ok as LTINS OR

Pay romc et tras g iate in weatarag. To the
ettt tlon g by g eeome s Giotect te fax ander

the tax fows ot o000 o0 L ad poplicable treacies
botws o o0 o0 and L0000, LICENAFE may, ar rveuuired by
Taw, withheid rom o cach payment Che ameunt g of aaid
taxes due und regquired to be withheld, and in such

cases LICENSEE shall furpish LICENSOR with & certificate
of payment ciecuted by the appropriate official of the
Covernment of (oo eeice.., Certitving that such tax has

becn paad,

7 (IJNVALIDINY OF PATENTS NOT TO AFFECT ROYALTIRS) ~

1t i «xpresslv understood between the partics that the
royalcics payable hercunder by LICENSEL are consideration
for the turnishing of gervices, technical information and
know-how by LICENSOR, without regard te the issuance,
scope, veltdlty, continuance, capiration or ravocation of
any Fa'ent Rights of LICEI 30R, and without regard to the
issuance or cxistence of any patent or patents held by
any third party or its effect upnn LICENSED's mtattﬂ#‘;

8 (BOOKS OF ACCOUNTS) - LICENEEE shall keep all proper
and usual books of uccounts yelet ng?kc its bustﬁﬂ%ﬁr"
containing such entciies as W Ted
amounts payable to LICHNSOR
tion and the making of e



Art. 9 (STATEMUNTS) ~ Within thirty (30) days Jollowing the
end of cach six (6) month period after the vate ol
First Operaticn, LICENBI'E shall submit to LICENSOR a
det ailed <tote -t f g 1! ot e ot o rnresd and
sobd Curpng nuch Bax (hy oo peeo et oot with
all informaticn pecessary foy the conput ot ion of any
payrronts then Jdue to LICENBOR under the iavisions of
Art. 5 of this Agreemont.

10 (IMEROVEMENTS)

LICENSEE shall be entitled tu the use, without the
payment of additional royalties, of any and all
improvements in the Process which, during the term of
this Agreement, LICENSOR shall make or discover or
_ bacome entitled to use without payment to others or
e ‘without the use thereof being restricted by agreement
with othars.

1f LIGCENSEE, or any Subsidiary of LICENSEE, shall at
ay tine of times during the term of this Agreement,
sake of discover or become entitled to any improvements
in the Process, then, whether such improvemont shall be

_patentable or not, LICENSEE shall forthwith communjicate
'm upxam the came to LICENBOR, and LiCENSOR shall be
; a‘ m w&thwt my paymat




Ul Gz bon o o e b i v, Yoy per S0 gF
COrPora ol Ot e Teves el ortractege s of

LICENSTY or 000 sl Yhen ondy o tho oxtent

‘l‘l“:l“"; oy L e [ er,v‘F& ton Faon frot Q(;y‘l~‘,~(§
(TSR T NN B SRESUREE S U A I L E
adpe b T .'u}‘!ﬂ'y D N IR AR 1 FoO

F revdoet sorver e, o oo ctinn wita ooy plant b LLCENSLER

or LICVRNIGK unies. wuch contractar erters o Linding,
Wy ibten o ocment o teoal ae confidential ot technical
intormat tor tiaete e b oy cequir od B contractor in Lhe

courgse o' said cmnilovent

Art. 12 (CUARANTEE) - LICERSOE hereby covenants ond warrants
to and with 1 ICENAGR that at LICENSOR's plant the row
material balince, quadity and yield st the product as
exhibited 1n Schodule II atlLached herato are being
realized. LICHNSOR farther uvndertakes and waryidnts
that if LICERSEE's plant be duﬂjqnaﬁx;ﬁﬂnﬁt;ﬁﬁ*ﬁﬂ;@ﬁﬁf
operated in strict onformity with technical Informati
to be supplicd by LICEHMBOR and other instructlons of
LICENSOR, such raw material balonce, gquality and ylﬁld
shall bo 1ealived in LICUNSEE's plant, LICENSOR's o

\ warranty doscsibed in the Joregeing Article shall be
established by five (5) day pestormance tcdt{s) according
to the provedurcs desciribed in the attaghed Schedule Iit;j;k\




B. In the event ecither party shall Lo 1n defauld as co
any of the terma or pravisions of this Agreement. and
shall continue in delault for a period of thirty (30)
days afrer the y ving by the other narty of written
notica of the exitutence of such detoult, o shall
becom: 1nvelved in 1050 on0y, oisgoiution, pankruploy
or receivorship procecdings afivctiag the eperatiop of
its business ¢r shall discontinue itr business for any
reason, tnen, in sur) case, the other party shall have

the right, st its option. to terminoate this Agreement.
Such termination shall not affect any rights or obliga-
tiong accured at the timoe of such texrmination.

C. Termination of this Agreement shall not terminate, in
any way, LICENSEE's obligations under Art. 11 hereof.

Art. 14 (PORCE MAJEURE) - Neither party sh.ll be liable
' ;ﬁﬂt,ttiluxe to perform its part of this Agreement
fansept uymam vy LICENSEE hareuudor) when such failare
is dueé to tire, flood, ctnxk&ﬁ. labor troubies or other
" "§56ustrLai dilturhanen ., inevitable accid@nts, war

reitricti@ns. rivts. 1n-urreetians, or any cause beyond
‘the contrul of the partius,

s

&h&t 1 thiréiynxty
Llﬁkﬁ&ﬁk wili



PO (MoRII 108V T0NH T watVEK: - This Aarecmont embodlies
the ont:te adrecw it heiween the oarticvs witn respect
to the subject marter bererf and there are no prior
represcatations, w00 or o eemant s relating

therelo,  This At orw o shall ot bé modlf jed exeept

By a dulv cigned invtreant 16 w1 1oimy,

The waiver by -, aor party oo ooy hre*ach of any
prov.sion hereof chall not be vonstrued to be o waiver
of eny cubsequent Lreach of such provision or a waiver

of the provision .tanli,

17 (ASSIGRARILITY) ~ This Agreement chall be‘binainq on
and shall imvre to the benefit of LICENSOR, its assigns
and successors in interest, and shall be hinding upon
and shall inurce Lo the hencfit of LICENSEE and ite
assigns and svcecessors in intercst: but in no event
shall LICEN3EL assign this Agreement without the prim
written consent of LICENSOR,

18 (DISPIITES) - Any controversy arising out of this
agreement, or the hreach horeof, chall be mttiaﬁ'i&g
arbitration in ..... in accordance with the Rules of
the International Chamber f Commerce am% mdgvmﬁne
upon the award rendored hy the arbitratar(s} may bﬂ
entared in any court havxaﬁ juf%mézcttan th«rwﬁf.

19 QNMICEQ) - aii ~noti¢éﬂ Eﬁi}uimﬁ K: au«i:harm] :

other addrens us *At%ﬁr &

time, designate by not
all meimn B8O adﬁmmm‘
uil. ahan be




IN WITHESS WHEREOF, the warties hcereto have duly
executed Lhis Agreemant 1o En lish and causcd their seals

n.

hereunto afiixed, as of the day amd yoar first above

LR R N N R N N Y R AR I A A Y




JOINT VENTUREG - JAPAN

(AGRUBMEN'T O e g1 0Ty OWHET COMPANY)
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AGREEMENT made and entered intn between A INC. a
corporation orijanrzed andl oaicting undey the laws of
. ty -t
., united Stuatus of America (hercinafter ui’err«l
to as “A'), and B LIMIYID, a corporation orgyanized and existing
under the laws of Japan, having its principal offices in Tokyo, ;
Japan {(hereinafter rceforred to as "A"). '

principal offices ‘o

(%N

having

n

) WITNLESBETH

WHEREAS, A is engaged in the manufacture and sale of
e _and __ embody.sng dcsigns, styles, and

speclal features rlrva.lopmi by A ard/or manuiac:tut&d by Ipecul
processes devceioped by A; and

WHEREAS, B is engaqed in the mar ufacture and ﬁﬁi&fﬁiw;‘
various kinds and types of __ and | roduck
Japan; and : R

WHEREAS, A and B . -, mter alu, 'iﬁ‘ i

and sale of and

i

styles, and special tentums d#wn
by the special p;rwetms ‘




“A* shall mean A INC., a corpotration having its principal
oftfices in , U.B.A,.

*B"shall mean B LINTTED, i« “orporati~n having its
principal offices in Tokyo, Japan.

‘PROMOTERS" shall mean seven individuale designated by B.

*AD" shall mean "AB LIMITED", a Japanese corporation to be
organised by the PROMOTERS. ‘

‘PARTY" orx PPARTIES" shal’ mean A and/or B.

"RELATED CORPORATION™ shall mean a parent aotpoiation of
a PARYY.

~"A mwoucY” mn mos1 the , the manufacture of
which is Jicensed by 4 to AD.
“A PROCRESES™ ohall uesn the special processed developed




Scection G Transler b Shopon iy SO

In the event. a PARTY clesrrens Lo sell or trangfer all or
part of ilo shares an A, 0 hatl frest ot fer ta s041 the
shares Lo Lhe othor PARTY ot o price odgael o the book value

of thoe shares,

Section 7. Dividond polae
It shail be the policy of the PARTIES not to have AL
declare dividends for a period of Hive years. she pARTIES )
agree to caase AL o retaan ks Pivst five yoeares peolits

accordinagly.,

Section 8, Directors, Officers, Outside Accountunt

The management of AD shall be the responszibility of its
board of dircctors,  vach PARTY shall have the right to ‘
nominate two dircctors and one awditor. AD slall retatwn os ‘
independoent cortified public accountant havihq of fices dm = - 50
Japan, who shal! be nominoted by A.

Section 9. Employees: Managerial Asgistance

B shall make its executives availabm to ?«tﬁ fﬁrr iﬁmﬁni
asslstance. .

Section 1¢. Loans

B shall azmnqs- for and guamntcse Lhe mg.‘
loans.

Section 11. waw




+ 12, Technical Assistance and Sapply of Neccessary

Materials

A ahall render technical arzistanco to AD in accordance
with Exibit B. A and B shall use its best eifurts to obtain
necessary materials for AD.

Section 13. Use of A 1) .SINGNS and A FROCESSLS

& agrees that the A DBSIGNS and A PROCESSES disclosed by A
to AD shall be f-or AD's temporary use unly in accordance with
gxhibit B,

gection 14. Bales of A PRODUCTS

AD will sell A PRODUCTS in AD TERRITORY. AD may sell A
PRODUCTS €0 countries cutside AD TERRITORY with the prior
weitten conseat. of A,




Section 19. HNotioos, ofe

All notises regiiicd of the "ARTITS by this Agrooment
shall be in wiiting avd ¢ owed 0 co 1f sent Ly ceyistered mail
addressed to other DARTY.

Section 20. l--venriion tfor Breach or Otherwise

If any nf the terms or condlitiong ot this Agraement aro‘
substantially kreached wnd ate not corre-ted within 90 days
after written potico tLhereo! is agiven Ly o complaining PARTY.
then the complaining party shal!l be able to terminate this
Agreement.

Section 21. Arbitration

Any dispute or difference which may artise from this
Agreement shall be finally settlad by arbitration either ia
Tokyo or New York. : e

Section 22. Governnent Law

This Agreement shall be governed by the laws of Japam. i‘

Section 23. Assignment

This Agreemcent shail ba binding upon the luaccsmétﬁi
assigns, and legal repruscntatives of the PARTIES. ‘

Section 24. Government Approval, etc.

The effactive date of this Agreement sha
when this Agroement are finzlly approved by th
Government. B Shall furnuish A with two
notification of approval of ‘

Section 25. Intsrpretation

In case
provisions ¢ 1

oubt as to




IN WITNRSE WRHEREQF, the PAKTIES have caused this
Agreement to be oxecuted on the dates and at the places
set forth below.
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Tu. n ey contract

Nare and addrezs ot pa ties
Preamble
The i1ntent of contractlzing parties are exprasesd,

Definition

Meanings ot selscted terms used in the contrast
are defined.

Obligation of buyer

Obligat..ons of buyer such as procursment of
locally available tools, materials, supplius, labor,

obtainment of qovernment licenses for impors, peepass~
tion of plant site etc. are stated.

Obligation of seller

1) Supply of Rnow-How and Enginsering Sarvice

1) Supply and delivery of equipsent, #pare mﬂ
meterianls ‘

The list of items td> be suppdi
as Exhibit the procedures of shim
schodule, ~te. ar~ provided.

legal Obligation
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6. Services rendered by seller in connection with the
construction and ope.ation of the p.ant, such as
furnishing of errectiomn and start-up engineers,
training of huyer's personnel, etc. are stated.

7. Inapection by buyer of the manufacturing plant of
thoe equipment to be suppliea.
S §, Price and terms of payment
| - Total contract price, its breakdown includimg
the prioe of know-how, engineering service, oquip-
SANS, SpAre Parts, material, ete, are detailed and




13, Appit ablc daw and ardotration

Law el vcabio g e contract aad ayread

metiod ot ariooo o ey oA o otatoed,
14, Assignment o1 cont et

Whother th roghts and obdigations under the
contract re ansignable oy not.

15. Pertormat e bojd

Sellor (iponits bond with the bank to quat antee
its fultilment of obligation,

16. Termination

Date of termination, causes of earlier termina-
tion.

17, Effective Date of contact

Date when the contect bSecosms effective.

Various Exhibits

Fquipment List, spize parts list, contents of
errection work, mcthed of plant comissioning, method of

performance quarantee test, product spocilication, : -
delivery schedule, ot -, it E s









