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License Agreement 

«THIS MKR&mm,  made .:«''  entered into     ,  19 . 
by end between   a company organized under the law« 
Of ¿«oft» (hereinafter referred to a» "LICENSOR"),  and 

« corporation organised under the law« of ,       (here- 
inefter referred to a» "MCKiStl"). 

WITNgSSgfHi 

WHEREAS, LICJCMSOR for nan* year« he« been and i« currently 
engaged in an ex ten•iv« research program dealing with the 
«entifaeturtt of  .....,, ina tal dejveloned knoiMiow and technioe 
for «aid «»anufactur«; 

MttftKAS,  LICENSOR 1« the owner or the aaulgno« of the 
entire right, till* «»« intareet in, to and under the Letter« 
»etawt of the ft, 6. deeeribod in «ehedule I attached herewith, 
ieW ...##>..*.# and eorre§voiie1i^9 foreign patent», end further 
Will own itili «o*e U. S. end foreign patente relating thereto; 

mam* ***&**** *ß*¥®* tô ****** * -*«5*«1»* *• *«•' in 

' tfc* ÌÌÌÌw%'-i|ì^»%*>^i» fclfii»*»1« technical information, 
k»cnH*v end operating déte» together with a licenee under 

>i   f»»a»t JÉÉP' ^ »>>Ca»OH> »il 1» the «Jttent defined and 
ij¡IÍH¡M "• .  - 
Aaui g. iMMffllfeWlftilffrrf^^lÉei^i_ «»»idelretio*» öf tua ****•*»*» 

gprt»* '«Mi partie« hereto «#*•* 
- -r'       •             » < 
t '"•    •.      \   - 

11 MHBHiminiiimi ii ii •iwiiiij'illuniiiniiiiin i iii'iniiiii  i i immi uni l*   ili   i "f|V '" ""iv    -> -!.. « 

fahlldnlwtl i aj|í* •^^ue¡^ •*•• •• 

rtl^   * .-<• • « Ki 

¡«if 

ÌÈgpilÉIÌ 



e. 

D. 

E. 

F. 

G. 

H. 

ht'ii'o!,   whii'M    ¡u'iiv;   ; in    l^rn   of   ! h ; s    íqí <><MMtU   «irti 

or   i-.h.i I i    '•!      'n'tuV.   '-y   tHTN'SOU   di'   umi."    which   piltf-ntS 

LH'KNSUP   s?' « í i    ii.!v*(.>   Hic   <',n-   'KtrJi.i o,«i   ri,.¡ht     i.o  qr.mt 

1 j<i'hH<\s   wi !f,.i I    Mir ¡li»)   i'.ivni'.'níp   liu-rct < »»'    to  others, 

Such  |..it>"it..   •:>-..•!.   ";•"   1 i • t • ",:   (--i   i !•'.>  '-:. hviiuif   Ï   her«" to 

ntt.u-hoi.      l.it' n'.s   1I    !•>.'   i:-:;u¡:J   c:;¡»;mj   t \-t     «otm  of 

thin  .jui-'-cni'.r-t   <>l\ai ì   b«.  •jtJJt.'d   Croni   limo   to   timo  to 

said   Scher';!!.'   I. 

"I'üIíV!, ;'      •    T!v   i,i    i -   •:,      VIU ¡í    ¡ 'V    tin      í • - "•• i l .-•?•'-• ».    dciililltj 

with   th->  :n..<j'>i!  u. tv!« •••  oí    ,    inrludin-j   thr  method of 

control  of   IM othv M: io:>  pr« >..•.• s.-3  ind annJytii»  oí   products 

on which  ticen; ot   H.Mí  tht:  right   to cirant  license. 

"Net  Selling   "rice"   -  LK'J-'íNSKK'B utoss   receipt*  less 

the  usuo J   üi:9ioun*K  and  ni lozanees  to customers, 

refunds   toi   if'tiunoil  »jo->»;•:,   oxist.1 ¿imi  K<I1«*S  tiixos aftd 

co:.*   oí   < r-tn:;|>ort<itioti. 

"Subsidiary of   LIC15NSKR"   - A corporation or   company 

fifty   (TO)   |HT if  or mon.   oí   whox1  »ivim;.   in  owned or 

control]f:d,  dircvjtly or   indi! cetJy,  by  LICEKSRI5. 

"Territory"   -    ,   ite  territories jnd  p088«**ÌGf!f * 

"Day of   I'itst   Operatici"   -  The day ;>n whit o  tha initial 

feed  st-i'jk   it; churqed  in  tht   pLont. ;•', 

•Rffod-iv« D.ifc of Thi.. A'irr I*  -  *,. v'diylÉ'HM , ..gy _ 

after  the day on which the pjrry to thi» Arj reâUéf>%* H í|¡; .£- V 

second to execute,  PàI cuttr>  the Aqteewent,  "„¿Aàì* „->*^•'* 

"Subsidiary of  r. Icen see"   - The cewporafcirm   iu 

Mctmaee owns or coni roll s  directly ¿md. in»ii roctity-' 

more than *>»* oL  thv votitwi ctuirc». '\4r-*' 
,.•«: 

<*.'   •  VÉJ 

¿tó <\* 

£>">    J,        ^sfiTSr SPI** fori 

Ju' 

ï- .-Aï 

l'Milli ill 1JIIIIÜ •»•»'JlBiBBr 



ì - 

Art» 

A. 

B. 

2   (LICENSE)   - LICENSOR hereby grants   to  LICENSEE: 

A non-exclusive  licence under  the know-how and  tech- 

niques of  LICENSOR   t.t> ra.it.ufaotu! c   in  t¡u-  Territory 

the   developed by   LICFNtiOï». 

A nor¡-exclusive   1 icons«?  to  use,   jell   <.m'i. «iifipono of, 

either  within or without  the Territory,   wU<,  the ex- 

ception oí Japan,   «11 the     manufactured by 

the ua« of LICENSOR'S Process. 

The  license qranted  hereunder  shall continue  for 

the full ter» of  this Agreement. 

LICENSOR agrees that the license here granted way 

b* extended by LICENSEE to any and all Subsidiaries of 

LICENSEE in the Territory,  but with the understanding 

«Mit this operation of «eeh Subftidiary of LIC1NSBE under 
the license her« «irinted shall bo defined the operation 

Of LICENSEE.    l.ICEHSBE shall  give written notice of  each 

Subsidiary of Li C e Wit« operating under the license here 

«raflt*d ano" ali limitation«,  terms and conditions of 

thi» Açreentent and license »hall apply to and be binding 

»ft «aoh Subsidiary of LICéNSEî; to which the license here 

franteti V« I*Ktended, . 

N   Jirt* I  {Ttac«HIÇAL «srOKHAWOM)  - UCßNSOR shall furnish to 
, S !"'"''  IdtìOHH» «èrtali» technical i»Vo«tMit4«n wit», respect to 

>, '- •£ ' -' ; i '^\*M>;*$* * *" ****•»• *f * *&f *n*uf ae*»re of 

".fat   Ai.-^JW.-^WiMK* -r» •-   • « -•      ..í^'ü. •   V"'*'' 
¿-••»tf' iW">' 4 f^.jjfcch ',,......... ¿lent to 

;fyy%$*mm %p produce   ..... 

1 'vMhüínHpPWtP 

.•ä JE. _  -j., iù n *. j 'Ttwa 
**:*&**** 



e. 

Dt.- ta i 1 e>.!   fie 

insta; It li  ¿i 

roi  ¿ 

Ff tot 

i'" i r :--1 

an t xpt.r ie.i-:o 

<1i • n 

,P   . r .. trat t-ai  for   sppvLaliiöd  equipment 

pst   r-.<   ,jaiü   plant  or   plants mentiuiHid  above. 

>í   .lij   i.»  thre     U)   «v;i:thB  KUI .«cKiuent  to th* 

,-    . ' •      ;.•;,     ¡tu i;*w   un.--   pri<-.>    "•<   tin.'  Dato of 

..,    .,.•;., ,;•   i.-.''       •..!•••     .-. -ili,»;. .    to  1 iCF.NSßF. 

¡•\.   '     _,  •ij..'t.*   „mi   ^ ••   rv."juin*d  by  LICENSEE, 

u  .>r..:    'u.'ii'itìct enti ioeor   for a&Aiutane«  in 

f.:,. ..       :,Ji'l',N.-.i*;.   ihni   i » • i mbursí» 

; '.,iv;,,^.,   • , ..     i¡   <-•>,).   ,-,r .•;. :,..(..-r   u'      ;;<.   r.itc of 

v ; ;,,. •   •   (.-,- . ,      )   yer   'L¡ f    .;nt1  H!J,I t J   pay all 

livins   ••^len.vii   i n inu   such por i cd,   «mi   Uavui  expanse* 

to and  iron,  the reguUr  place of   ewployaen* of «ucti 

engineer   in  

For a period  of    .irec   ».*)   monche  subsequent to ti» 

Date of  Firn.  Op'-rdtiri;  S'»cl; per.UKì not to «xt«n4 

beyond ..me   fi)   year   from   stich Date»   tlCtNSQ*  snail 

make available  to I.ICFNSEF,,  at or  near UCUfSSB*« 

plant,   ->s   rc-qu.iio.ci  by  f.l CFNnr.fc ,   on  experienced and 

qualified  up«, r<\ :my  engineer.     LICENSEE sha li reiXfcHUrt*   . 

LICENSOR for  the services oí such engin*«? m% tìi* -CkiMMI 

of    dollars t$  >  psr day an« «ll*U 

pay all   J..vi',  i-vpc ns*/s  du: ina   v..rh  period  and travel 

expenPuK  to  and  fr. ••    i ;u:- '   •.    'l-.f-i of orapioywent of 

such enginoet   in     

During tins »em» oí this Agi »»«went, lí requested by 

LICENSER, ami ^rovjidc-ri th;.L fläiaritf* and *il Otht£ 

expenses shall be paúl by LICENSEE, UCENSOR shall 

provide  for   a  r^ason.iblo  number  of fi»plöyeeö of .\„. 

Ll'CENStJ:   (l.ot   t.r  ex   • »o Ì   threr    Í3) >    In $Jbnt» of  !»IM|PfJË>" 

in   a irour. »e of training «ltd instrliOiJM^ .|J$ 

a period of  not mo**; than rjnuty   Í90J «lay* ty 

and efficient operation oí    pl*n*. 

shall «lso i>Gr»U, during ttm tçtm »f (feü 

«titer mpraeentUiv«« oí UfeiifUfc« J,--Jfcí**ií 

.te 

^ ^ 



to Visit LICENSOR'*s   laboratori.»» and   LlCtiN'.OK's ^lantsi 

using   th« jinjcet.t.   involved  hon-i.il   1.11        **n<l 
provide  them with  «uch  tniormution divi   .rlvice   is may 

rea&'m.il/'í' lm f«-<¡   U'->¿ ' ;   '.i--. ! ¡''    '•• ,•!   inn 

t'f Í IC i<  tit   USHM -il   i « > t > i,!( í.iv,;¡:¡ Hit 

Aft.   4   (TftMffiMAffX)   - MCENSKB  -"ires*  that   .J ii   the products 
manufactured  hc?re-ur*dor shall  bear the   trademark  

UC1-:N:îOR wi I !   ro-nntrr    as   it.ik-mirk   in   any 

country un te 3 si iiif fienili os shall, .uisc  from the   v k;w- 

point of Trade Mark Law». 

Èffe» 

Et* 

», 

s twmmî 
UCEttóEE «aalt p«y *» LlCEWC» a total  of       dollars 
f$ )in    equal  installments.     The first of 

which installments ehall  be î>aid within thirty  (30)  days 

•ttmv the affectiv» data of this a«? ricanent, tile »©eoiid of 

wfcich instail«onts *hall  b& paid within thirty (30* days 
after the date on which nil this technical  information in 

•ritta* ttatw to be supplie« initially W 'itfc»i»oit is 

r*c»l»«<2 by fetCKMSIS. 

MCKM*££ «Mil pay to UC*î«SCR royalt le» a« follows: 

1» eaaa tïm acMetlcs an,, rnld,  * of the net »elling 

»»loa, £•«•*• J£CMMfe»'« plant for all  the articles 

ÜHWlImitVii <Ml Ivy ttitt»$ k*o*-ho*f and tisch» ie* <i©velot?©d by 

A**e *n% SOW,  l*Ut Satined 1 *    * V 

-Ä 
lír>J 



Art.   b   (J'AYMKNi--..   -   :i " •   ' ' .yr-!f! -.; •->   sa»ee ¡ f i ed   horein   to  bo m »de 

by l,lCì,.',->Lh tu  1,1 «''•;;,:-oK fluii   be raid in U.S.  dollars 

dt  surh hank as   l.TCKl-iSOR r-ay   from  tim«--  to   time 

noir, i n i ;.i : 

; à)   tr-.v. 

e!.1       V.      ! 

wr i '• ì î 

¡t<v    . 

i c   ' (.   t 

the   t.ix   :-.w; 

bot.,-'..- i.   . .    , 

'. i    i      LUí •;   . u'. :;' i i :: "'   ....,,cut   - : í 

..•     .      i:   I !..-   •.•..»•!.•'.   ar   ;.l U'.NSOfc 

j.oi ' ¡ .;it>:   in wr 11 j,r.i(.     To  the 

Li'    i f.'.••.»ne  .'ui.ier*.   tr,   t ux   under 

.    ..    .    u d    :;iii<abJû   ticaties 

. - ,   '.fCi.NSFi: ma-, ,   <\r  required by 

ì orr. ,tt i- i¡ yme n t. ti. irneunt s  "-f  #aid 

taxi s  du«»  and  reuujred   to  be  withheld,   <ind   in   «uch 

cases i.iCKNSKi. shall  furnihh LIClíNSüR with « certificat« 

of  payment  executed  by  the  appr vpi late official of  the 

Cov.-rniTvni   oí    ,   certi'yinq   that   such  tax has 

beer.   »aid. 

Art.   7   (INVALIDITY OF  rATEffTS HOT TO AfPBCT BÜlAStftßS)   - 

ït  i it •-..xe-russly understood between  the parties  that the 

royal tie* payable hereunder by LICBNSBE are consideration 

for the  iurnjshimi of servie*»,  technical  information ana 

know-how by LICENSOR,  without regard to the issuance, 

scope,   validity,   continuane«,   expiration or  revocation of 

any  Pâ':ont   Rights  of  LICEI »OR.    jr.d without,  regard to the 

issuance  or existence of any patent or;  patents hold by 

any thir<-< JJíU t/ oi   its effect wnn LICENSEE'S operation». 

8   (BOOKS  OF ACCOUNTS)   -  MCCNSSK Shall   keep  dil  proper 

and usuai boo« s of ¿¡fcounts t*3.*timq to its bugine*» 

containing  «--urn envt ics «a iftftj? *'« iioc#Hsary  to d#tej$K$ft£ \, 

amounts  piuv^Le   to  LlO-ttMNt ¿fjtf »hall   jjíjrtni t  the  Í&*pWC*""" 

tion and tho naiunij of cope*i^fc»r«of *»y UCKNÄ6R «4 ite 

duly authorised i traitent**ÍfN|j»Ví»t ail toaavwhl* iâlÙrï 



•HP 

Ait.   9   (STATiìMì'NTS)    -   Vii thin  thirty   CiO)   d..iys   1 iJ iowiruj   the 

•nel oí  each six   it»)   month  period  dt"t«?r   the Jate ot 
First Operati en,   LICKN8FE  shall   r.ubmj t   to LICENSOR  a 

del .ii led   -A:üt(:-   •   t   •-.*•   a ;. •.    *. '• ;.'->< 

all   information necessary  fcï the concur 

paytSi-titfe   then  ^tu.   co  LICENSOR linde -  the 

Art,   ~) o l   this  Aqtoeircnt. 

i-;i-i-iti-t  with 

t   on of any 
>i «visiona of 

Art. 

ft. 

ft»*? •- , " 

10   (IMPROVEMENTS) 

hlCm&Zt sh<*Il be- öhtitled  to the use,  without the 

payment of additional royalties,  of any and ali 

istproveroenta  In the Procès« which, during the tern of 

this Agreement,   LICENSOR shall make or discover or 

become entitled to use without payment to others or 

without the us« thereof hm$m restricted by mytmmmnt 

with others. 

If LrC£H3KE,  or any Subsidiary of UCENSEiá,   shall at 

any ti*e or tiaes daring the term of this Agreement, 
«eie« or discover or become «ntitled to eny improvements 

in  the Procos«,  then, whether such impro/entent shall be 

patentable or not, UCEN5BE shall forthwith cowitunAcate 

ma eitplûip the »am to LICENSOR, itnd INCENSOR shall he 

«^titled to »»®_*»ä i*.^spn,tha *mm withottt eny paymsnt 

;Jfi; respect timm&t*  • Í» «tfrisv +wh a«»*-, MCIMI1E shall, 

'"•?&» -,. A 

'» 

à é 
<it 



m*w 

nut   u;;-'   )•• '.'-      •   <     '    -<i! • •••, >.' .it 1">. ,     '*>   .my   \» t'Udii  Of' 

rorpoiM! !   'u <•,:<,•<•    : ;• ;  :-\fr:    t>-vl   i-. •!• * t ,ir ! »vi s   of 

LICi.NS! I"  or ,,!i , tlì-'-'H   .ini   «h«-n  only   to   I h»;   extent 

t.v '   .•    • .! ' i: ' ••   •  ' S  l'HIII.1 ' 

by    *i;i:r        •'; 

a- !!'••.•   1.!' ...     í ;: •,.• ' 

romk't   ;•   : v   ..• >   i it 

or   Î.J.C!'Ni'.OU   uTiN.-i.'- 

v/r it: i »ri   >n; • < •< .MUMI' 

ini ¡ r¡t;.^ ' <>;     '• • '.;' ' • 

; ' . •    •   '     •. " ' •    vii'•»' !.     t.- '    <••'•    i '<   !  * < >»'uii'(í 

..: : • ..<•!.• •:.»-....;!   .•: i   i s::i ri;."!- 

.    .i     . -,. ¡' 11 >y     ...    ( <,.. i i .)• • •   >>'    ti) 

.,   i'-.'tjtdi vi ' »  I'.IW plani.  •.,.;   .i«lCi'HS£K 

»>.h  c:u!iti.H'fu.r  er,t<.'t*ß &  bind imi» 

•  f(o,it   .¡".  run l"; «i«."'» i 11   Mi   technical 

'..   !•-   ,.r  „oí li i (.-«i  '<•••   fon'i .Htlo»    in   thfl 

.'on r se   o '   ;. -'lift  cuto 1 <_. vu- ni 

Art.   12   (OUARAN'i'Kv:}   -   LtCi'.NiiOH hen-by covenant« and warrants 

to and  with  t IAUVNPOR  t!i...t   ai   LICENSOR'a l'iati t.   the raw 

material   b.i!   n<v,   <.;'.»•«! i I•/ >iru-  y»«-'ld  *>t  ih«"'  product es 

exhibited   in  Srh« :<hür   rj   ittarht-d  hnrnfo arc  btinq 

realized.     LJCiïMSOK  fuitlv-r     i'idor r ikofS  find warrants 

that   if   îitCJvHiîEK's  \ l.m*.   IM;  cleKHjnod,   confttructod $IW& 

operated   in    .trtot       ri'nnn i.y   wi,h   U-chn icftl   Information 

to bo  .supplied by  LK'Kii.SOK ,-ind other  instruction? of 

LICBNSOK,   »uch raw mutt-ri.il  i'.ijoncr-,  quality and yield 

shall   »»?   'Ofilu'od   iti   LiCrNSKK's   p'ant.     LTC&NSCW'n 

Wiii-ran« y <A'í,CI ib<-d   in  tht-    oruqolit.i  /vrtielo «hall  bo 

established  by  iiv*   (:>)   d..v   put» <>r:i.aii<'c   teat {3)   according 

to the  procedure« dosei i bod   in  the  dttnclmd Schedule  Hi. 

Art. 13 vmm Mm TKHMISATION) 

#t.      This Atfreemcnt shall conafconc*» »ri  the Affectiv*» Dâttt of 

th« Agreement and shall   remain in offoot for o  ter» of 

ten  U0>  yentü  ir<im »uch dat.1©»? ämü iïtwVï   tnet oaftor 

continua ih r:ff«cf for farti^'^Hd*» of ten  (J'#|¡ yeafpp 

euch unici-  r.l'.hur party qivwK'wHltcn natie** of tifcr4röt*r   **Ci;/'' 

tien at  least  one   U)  year pr^visKis {¡o tisn "Kpifrölttfi  .,,   <"-'W-M 

of the primary ton  U&>  yvAf |t»rtr» or vrrKtñn (ìotit^ „of 

•of thiB ,ì«jref!f««4ftta ;ná |MWí4¿Í 'h«f^«in :|^1 "^'^ÍÍí^íNt"*'''í 

to ai^hfr^;;;fc|€|ai^e from ajf$- Íi*^Ht¡^-t^^-*c^#i«( J ' ' 
••*.. .  ••.^«IRgí 

'•'-^-.•.í.-'jfijl'fdí 

»ffl 



e. 

In tht» ev<*nt e* i titer party »hull U; in deiault as co 

any o£ tivù tanna or provisions oí thin Agreement and 

•hall continue in deìaul.f. for a period of thirty (30) 

days after the tpvin«; by tht- O;!UT oar» y or" written 

notice of the itxt i,telici.- of such dciou^t, o,_ fluii 

becomo invelatili in ir.s» ; , ..«uvv , ••> isiu i. attor;, bankruptcy 

or rcccivf.fühip proceed in.js ut l.V*c-t ia»j the Operation of 

iti« bus ine is 8 « »hall di.s con ti nue iti' business for any 

raason, then, in aurii casse, the other party shall have 

tho riqht, at its option, to terminate this Agreement. 

jtuch termination shall not affwt any rights or obliga- 

tions aeaurea* at the time of such termination. 

termination of thi» Agreement shall not terminate, in 

any way, LIGEMSEE's obligations under Art. 11 hereof. 

Art. 14 (FORCE MAJEURE) - Neither party alu.ll be liable 

fov failure to perform ite part of this Agreement 

{«MCtfpt: payait by UCENSKE horaundur) when such failure 

if due to fire, flood, ûfcrika», labor troubles or other 

industrial d}*turbancer., inevitable accidents, war 

{Aclarad or Uftdeclarad), esfeargoes, blockades, lega! 

reitrieti»ne, riots, insurrections, or any ctuse beyond 

the control of the parties. 

•->*<' 

Art.  IS  (¿XTIflATZON)   -  In the evß»t that a loqal seti' i for 
f#t«nt inf yiatywttt&t is taken by a third party «gainst 

•jjgijfft r0ci»awt to kt«M*-hoM «.-«I technics furnished 
by hlÇ#tèmt ör liv tym «vant ttrnt a third party 

A*ltt&9*4.  tlm PatWtrtt Ri$frti «# UCKPWK,   LICENSOR will 
.|H| gMfw4#s4 to at* Ut MCSHfKiK for  '-he de tensa of such 

$ iHQfei actio» agtinat such third 
«utjuafe ««y interna* 
tsfrTi* w*d «altrui ..v 

¿tti.d* «ij^ìr *c%iottH. 

% 

fritta- 

ïyj 

»¿3^ £».,  4 
d* 

& 



í i.- 

Art.   i6   iMOOi: ]'"/•• vre;.; f.¡{ w-\íV}>.;   -  'Ví,M\   
f*<írt?«-n..<.mc  oroLo'iieg 

the  ont:!''  aortnit.r. .,t   M* i, wet.'.'   tMt-   ;».»rt.U'S  wír.rt  respect 

to  tho ¿»ubiect mat-ter  hereof arwí  thtne ¿tro no prior 

repveb«-'.!t..iHons.   *     »-.•••M «r      ?.• •v>ventr   relating 
thoret".     Ihif   Au-.-.vo ••>,;    ühaií   Iìì'   i;f wpJiít^  cxce-pt 
by i*  duiv  rig noci   ¿ni,t r. t^;.oi,t  j r.  viivin>?. 

Thi.   waivor   by ••.-..-.or  ri,ii íy ><i   ,.ny broach of  any 

provision hereof  shall   not bn  construed  to be it waiver 

of   any   L-.uLi»equewt  l>r<.:cich  of  such   provision or m H»iv«jr 
of  the provision   '.is o i i", 

Art.   .17   (ASSIGNABILITY)   -  This Agreement   shall   be  aiiwtiiK* on 
and  shall   invre  to the  benefit cf LICENSOR,   It» assign« 

and  successors   in  interest,' and  shall be bidding upon 

and  shall   inure   to the  benefit  of   LICENSEE Mttû  it« 

assigns and  successors  in  interest;   but  in no ©vent 

shall LIcr-NSJii, assign  this Agreement without  the prior 
written consent of  MCKNSOR, 

Art.  18   (DISPUTES)   - Any conttovcrsy arising out of «fei« 

agreement,  or the broach hereof,   shall be Bottled by 

arbitration in       in accordance with the Fule» of 

the International chamber t>f Comswce ami 1u<lg«fnimt 

upon the award rendered toy fcîï« arbitratorUÌ may tm 

«»tared in any court  havinwr Jwr'ifî let ioni thvrvor*. 

Art.  19   (NOTICES)   - AÎJ notice* CM|uir*d or author i si *<i iß 

be given hereunder shall be in irr i ting AîHS $h*ll "** 

directed to the «adres aet* set tfrtts below dr tm m<i 

othor AddrcRs ¿â oitîKîr oí Ui# {taci i e« n*»£ ÍK¡4Í 
to ti«», de#ig«ßie by notie« in «ritlnçi to ,j 

All notices «o *4¿&B*sa4* ît sont by f*$&* 

>t- 

',-•'•'Risiili 

iMiil,  «hail be decedi !(*• 

seventh  {?tb> day mix*; 

notices «-wore ^©steá »••**£$! * ""'   ""**      " '^ * ' '       ''S;'* F    '   W7     ' %jll 

"* : 4 4 

.,    î   -St;**-.,' -fti   '     "*I.Ä>ä 
lw .'      1*   ït ''te'   " •'••',:    'k«i k^ÎÎt 

S«É 
i«y*<«*pli»^!.Ä 



!PWWW^TWPWPW*wPr*H!|p^npHPBIW' 

tí 

IM WITNESS WHHltKOF,   the partie»  hoiuto have  duly 
executed thi« Atfre*»mrmt   i.-i En< li*h and cau;c<   tht>ir  snals 
to few twrewnto afiixed,   as ot  the day and yen   fi rat above 
written. 

*y 
w"V*^W|"PP^iW<r'^* 

#*t»#P* 

ir       c? 
.*<• - 

ìkt' 

y 4«ÍA$- #" % #&. I* itóP ¿ » •' > >V;   < •*-*•    í'     '* 

SjíiLt'V   ,V , ••:•••• 
Wt*""2¡i?,k 1"> /ivi"'.'*-!-"; i-«-' ,#JJJ* C# 

•i •-ä"'*<ä3 

,%. xArar A»«; nHHb 



JOINT  VuNIURi'.   ••   JAI'AN 

(AGiU:KMt,N"-   !•()      )PM  JOiM'ÎV   OWN m  CWANY) 

AGREEMENT made and ont.ur.id  into bet*t.»eh A  IMC. 

corporation or'janrzed <a\ü  .";;.ír.t in<j   under   the   law;» of 

Havana  ití¡ principal  aft icos  .\n 

a 

 , united Statu» of America (hereinafter mfmxmê 

to as "A'), .-ind B LIMI'iTD, a roipoMticn organised and «existing 

under the laws of Japan, having it« principal of fit;©* in Tokyo» 

Japan (hereinafter refarrod to as "B"). 

W I T N E 6  8 E î H î 

WHEREAS, A is engaged in the Manufacture and »al» «f 

and embodying designs, styles, «ila 

special features developed by A ard/or manufactured by Special 

processes developed by h;  <md 

WHEREAS, B is on<;ars«fl in the BUII uf act urti and sale u¡f 

various kinds asul typ«, s ut   and product» i« 

Japan; and 

WHEREAS,  A and a   . • ,   inter alia,  iesirotì* of 

corporation under  the laws of «Japan*  to «bläffe ;4*-1É|rií 

and sale o£  and ,____^_-^, «Uto^Syi^ feft#| 
styles, and special {'«tature« developed by A and/or 

by the special processes âeveto|»eé ftp <&* '-/    /_",; *£•; 

NOW, THISfcßFOI«ä>  the parties a^*%| ¿fc; 

Section 1,    oefâviitaon . ' ;-'• ' '?&£$ 

A« used ir. this Agreement,  the tallii 
the following définitions: 

••îï^irtWSQ^SÎÎ 

"'   <-•• * *Wl 

•'/ *••-'". 
•'ft..' 

•*?? 

'i Vf. ::^^^; 
•»3 
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"A*  shall Moan A TNC.f  a  corporation  having   its principal 
offices In $ U.S.*. 

•B"sha 11 wean B Ll-ütTL'D,    *   x>rporati->n having its 
principal offices in Tokyo, Japan. 

* PROMOTERS"  »hall mean seven individuals designated by B. 

"AD" shall swan "AB LIMITED",  a .Japanese corporation to be 
Organised by the PR0K0TER8. 

"WW ©* "WiltfllS- shall wean A and/or B. 

•«LATEO CORPORATION* shall »ear a parent corporation of 
a PAKfY. 

"A PRODUCT" shall »MI the ,  the Manufacture of 
«battit i* licsHMMd by A to AO. 

•A PROCMCtfl" ehall neu the special processed developed 
fey A to prodoâ« A PBJSPUCT. 

Anew    (sn^P^s^W •W|»ifw      * p^A*    e^BP^RJeW     .«M»e***i*ewiit    _i.j_.   _ .i ....n ^*»»p«^^» ^MUMMH^ 

' ;<te (ipkiWsiMI'elMIll o«ft»tttvte a» «»«ociation of proaortere 
tm «*» fNÉKtftNR^c* *tf Ml LIMITED, hereinafter called "AD". 

y. W. 
\.s 

•••.»;•••% :-^^^ 

iì *fc ft* INWim^ , ,_     ywi.   *h*   • 

;*/; CM?« , *\Ä" 

iS**^ ^-^WJh 



Si •(.•I inn   G i .in:- i ci    <_>) '.    ili    "!> 

In  the; event   a  l'AKT'r ¡essrcii  !,»•   av l»   or  t.raìwfcr «ili or 

part  of   ili:   slums   in At;, •      -hai      ti rat   '••!.? or  tu  soli   tilt» 

charca  t. >  Ih»- 'JIIHT   i'iU TV .»•. a   [>< ice   «'qual   t" tite  boolt   value 

of   tin1  shar^s. 

Section  7.     Dtvtd» ¡id  ìOì ¡. .• 

It  sh.i 11   ha   Ih»?  policy m'   t !
ìI;   PARTll.f»  not  to  have  At 

declare dividends   tor a   prri<YÍ  of   I Í A.   yuaru.     ?be   PARTI liS 

ayrr»!   tn c.iuní:  Al¡   r.o   retain  its   Unit   live   y:¿tre   msCitfll 

accordingly. 

Section 8. ^i.VÇo .tonfiti Of f i f(;r s,   Ou t a i Jo Accoun tant 

The manan,^mont   of AD «hn'M   bu   the   responsibility of   i%# 

board of directors.     Kach PAH?¥  shall   have  t\v* right  to 

nominato two directors and one auditor.    AD s'«tU.  r«t*4« 0« 

independent  certified  public accountant  haviiWf office» il» 

Japan,  wh(i shall   IK»,   nominated by A. 

Section 9.    Bmplovo&s.*  Mari.Kjoj.ial Aösiistanct» 

B shall  maK(<  its executive« ova i labi e to AO £t»r MAnagttjrial 

assistance. 

Section 10.     Loan« 

B shall at rural*» ior  and tjtKarantoo  i.h*: ncctMMMMY tMmk 

loans. - ¿,  .   h 

fi     " * • <-• ' 

Section 11.    Lca»c ' >,-,:;î*^#-i:   '  . X*. ìé> *>'*&! 

B shall  leaao  to AD faciliti«« «wifcal^^ûir.:fcÎKi 

Of A PRODUCTS, 

# 

&&&&&• 
..v-i 



»mtfmimmmm^r^ímmH^^^^^^m^mimnFfm^^m 

- Vj 

yeot^on  12.     Tcctinioi]  A»sistanco and Supply of Necessary 
mmàmmêÊÊÊmmiÊm^mêiii nun» 

A »h«11 render technical a?-sis tance to AD in accordane« 
with Exibit B A and B shall use its best efforts to obtain 
neceesary »ateríais for AÖ. 

Section  13,     UPC of A P..STNGN8 and A VROCESfiKS 
aÉ#WBMMWWNWwìWfc*»^WI>M»*>l«l  mulini -il- IIP»!  11 IMBUII    11 -M>p>—mi  -.ii » 1 m»»i  11 .—i-  —^**t   ,i i.illl«»fiiii».iiiiili..ii.i.    «•—»••in.«».,. ... 

i «cree* that the A DESIGNS and A PROCESSES disclosed by A 
to AD shall b« i/'r AO's temporary u*o only in accordance with 
inhibit fi, 

Section 14.    Balea of A PRODUCTS 

AB will  eel!  A PRODUCTS in AD TERRITORY.     AD may sell A 
PRODUCTS to count ries outside AD TERRITORY with the prior 
written «KHtMttt of A. 

p *9*ees that it «rill not, at any tiste, use the name "A" 
«r #ny nene confusingly similar thereto In any way whatsoever. 

' ' »a***** ,*o* ** y*eo^4tee any »*oduct embodying design», 
«ft* *Wr '«|è«l4Ì IfttiHf*« eWJ&p|Ìty fe» * or manufactured by 

i*v - ?»V 
a 

a* 1 

«sé effect for e» 
rjtom «aw *f feoHv« <3«t» of 

r*»jí ¡ri,' "• 
"-"-Wit' .. 

>.-* 
-%a£¿S$.' 

:# 
IjV»-" f.     v ' -*0,."i* 
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Section  19.     »ojL i_t. •• '-j^.^SlS .. 

Ail   noti:«. 3   i(H,i;iiJ     f   the  »AIïT'irS by  this Agro«s»ttt 

shall   tae  in wu-tinq  nid ci   •», d   «       •„«:   ¿ <"   .;or¡¡\ ¡y   ,"í»yl»t«red mail 

addressed   to other   PARTY. 

Section   i'O.      1- -r_ MI M_IOII   f«;r   Broach  or  Otherwise 

If any of the  terms or comHtinns »t   this Agraetnent are 

substantially treaeb«u md ate  not corrected vit hin 90 days 

after  written  uoti« •>  thi-roU   is   jiven  by .1  complaining  PARTY. 

then  the complaining party  sha J i be  abiti to terminate  thi» 

Agreement. 

Section 21.    Arbitration 

Any dispute or différence which »ay arise fro» tilt» 

Agreement shall  be finally settled by Arbitration either in 

Tokyo or Hew York. 

Section 22.  Governn.aKt Law 

This Agreement shall be governed by the law» of Japan»   , 

Section 23.    Assignment 

This Agreement »hail ba binding  upon the successor«, 

assigns,  and legal  representative«» of   the PARTlfU* ,. , 

Section 24.    GovernwgntApproval, etc. 

The effective date of thi* Agreement  sttatjf-^Éf: 

when this Agreement are f iiwliy approved by t&$ 

Government.    B »hail furnish A with t*o ovpiesf^f 

notification of approval of this Agte«aeii%* Jf 

In case of doubt a» to ti» 

provision« of this Agreement, 

this Agréassent shalj I» contr 

,:i 

..". ;f 
Kef 

Ì7M 

••'äfT'T W 

, ^ Mw ,_.,. ; . r 

•',4 M .ft-», ¿v -F 

, t; ";é^i#¿á 

t 
* 

'* 

S :£• %    Air*1 



••w""" "'•''i'«»i*i"f^Hwwappçw 

- l{ - 

IH M2TN86S «tW&EOr,   U«o   Î'AHTIES h«v«  «auoetl   this 
ftp •«•*»» to b« «x«cute<l on the date« and at the place» 
•ft forth below. 

•-.i- .- 

•*   . 

. C-" 
;-.•:'*-.*)$!*%$*'    '•> j-S*      v.?>*.'/-'.*. 

•*• *1¿.V   *   •' 

»      fe"   ' . 

'ÏIV? j* "ï 

'*• '       •:        . lilt    '"..   A. Î 
".«.-"."•   * -' •'   '• • víc     , *•» j»ï ;'. •   . » 

»5* ile      i-* 

'«•.vi. :M' 
• V'^í. wji,* 

fri*» \-V» • «-"ä ".,.': -as. 
3.-$*    - & .     „ •v.'/*?4, -» 
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Tu,n  «@y contract 

# 

1. 

2. 

3. 

4. 

S. 

Naine and  address   »1   pa  tíos 

Preamble 

The   int.Kit!   ,.f  contrawti¡..j  ^Mttis» or« «JtfK 

Definition 

Mcaninqs  ct   aeJ -cted  UlM ufc«d in Ml COfttr«4?t 
are dei ined . 

Obligation of  buyer 

obligat .on« of buy«»: «welt *• procuraawnt of 
locally available tools,  material a, supplì us, 

obtairuaent of qcuerruaant licer»»«» fot ia\port, 
tion of plant   «it* ate. «jr« «tatod. 

Obligation of  sellar 

1) 

2) 

II 

4) 

Supply of Know-Now and Encina« ring torvie« 

Supply  and del i vary of equipeatnt, «par* pttfft* *Jfct 
•^^•a IHÍa» a* •* afc aP 

ffcMi list of it««» td INK rtppllit m atiiaMatt 
a» Exhibit the prr>ccdur«fi *»f ahirMMmt, 4«UV««y       5 
•efcoéuJcî,   «te. ar--' pÉ?o¥i<§f4. , -s 

Lagal  Obligation , 

Sailer doclara« thftt  it utili CMMfetftt tà> 
lain «net r*gul*tio»a of mm 

Um 

#*ll«* Hoi«* taty«* ***»£«#* i 
—•••* 

II 
of Uiird parti«* 

it» fco bar 

'.^«^N^ï^ 
i;^i:;. m-mm***' H1|í!s*.i|-~":-' 

•äP'v 

4t 
* '•Sa• » -o.a. •í.atAs 

E* 

& .¿*«¡ 



mmmm 

19 - 

f. 

eh- ,í- 

fu ÎV- •-, 

Î. 

*» 

#• 

•trviOM randarad by saîï«r  in connection with tita 
construction and up« at ton of lha p,ant,  such a« 
furnishing of arractioti ani  atart~up enginaers, 
fcjr«4ainfli ©f biyar's pmrmtmnml, ate.  «re stated. 

Inapaction by buy« of th* waiwifacturing plant of 
Uw¿ «pip^t to ba supplied. 

9*im «ad t*fw of payaient 

Mol contract prie«, it« breakdown includi«, 
ÜMI ftioft of know-how, an^irwarin« aarvica, aquip- 
«•«*, ip*ta part«, Mt*ri«l, a*w. ««« detailed and 
MÉË1É- *f IHHit ÌM émÊkmmA 

, *<Plpi|*il»t l&afcUlU«« ft»4 tettaaa liquidation 

.-jiufiuB ^wnw est «BlwWPPr|r MlHMtila, 

^^* ""J HMHMPi pMpwrilHMIüi ©f plant, 
#^p*»^aj eaejp*aj|epe*w MM Wfm ffÊÊIfWimÊÊtB 9t amaranta« 
.^^* W^"P^*^w ^ e^paptcaw wp^'IMR^Kw'**WMR^ of 

x :-f if 
A 

;£Nl 4ÜWMI ftfrft 

j^mii '• ^^in^i~<mi^ mm^m^ 



J'-        Appli   .i».¡,     i ¡w   in«!    >r¡,tr,Hion 

14. ASM i<jum< ni   • >!   tint r.ict 

Wn.-ilioi   tíi     r  qhta  and obt njationa «ndor  th« 
contract   ,MT   t:;s i qnaul •   ur   not. 

15. l»prl"nriii,ni.v bond 

Sf!!»;i   =;••iKj-.its homi vdth tne bao» to nuatant«* 
Its   fulfilment  of  obligation. 

16. Termination 

Date of termination, causet of «arliar t«mina- 
tion. 

17. Effective Bate of contact 

Date when the contact îmcwMn« #f#«ee.|fÄ# 

Various Exhibits 

Equips»©^  List,  «par« patta liât,  contenti of 
errectioiî work.  m,.th* d «if plant cowis.iontnq, awthorf of 

perforatone«?  <ju<itantec>  teat,   ruoduct  *}».«-ifIcitioÄ, 
delivery  schortule,   ot -, 

auÉttÉÉ 






