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Dear Reader. 

In previous issues of the TIES Newslett«!r we made reference to the Manual on Technology 
Tran.efer Negotiations. This Manual is being prepared by UNIOO as a teaching tool for its 
educational programmes on technology acquisition and negotiation. 

The Manual rests on the philosophy that a thorough. precise, well balanced and fair 
agreement. which spells out the economic aims and purposes of the agreement and 
considers and protects and righteous interests of both parties, is a key to the successful 
transfer of technology. With the Manual as a key instrument, UNIOO aims at being able 
to equip negotiators with the understanding and skills to achieve such an agreement. This 
not only implies the ability to structure an agreement, but also a keen awareness of the 
issues of negotiation as they relate to the evaluation and negotiation of contracts, as well 
as aspects that influence technology options, the behaviour of parties and the contract 
implementation itsdf, their legal ba~s and interrelationships. Although inspired by the 
prohlems of developing countries, the Manual aims to impart professional knowledge and 
skills that cm;ld he useful for technology transfer negotiators in general, be they from 
developing or deveioped economies . 

In this issue of the TIES Newsletter we are pleased to report that the Manual ha" in fact 
reached a stage of preparation that enables the use of existing modules in UNIDO's 
educational activities on the ba"is of specific requirements of particular audiences. For 
instance. the Manual was used at the Regional Workshop on Technology Negotiation and 
Contracting held in Cairo (Egypt) in December 1990; the Workshop on Technology 
Transfer and Contracting held in connection with the UNIDO Technology Days in the 
L'SSR in \1arch 1991; the National Workshops on Negotiation held in Dakar (Senegal) 
and I...agos (~igeria) in Septemher and October 1991; and asimilar workshop held in Lagos 
in preparati{ln for the Investment Promotion Forum in April 1991. 

As a means of highlighting the work we are doing in this direction and the opportunities 
availahle with reference to UNIDO's training programme on technology acquisition and 
negotiation. we present a hrief description of the Manual together with a write-up on 
C'.'ilDO\ training programmes on technology transfer operations. We would appreciate 
receiving feedhack from you on this important aspect of UNIDO's work. This would allow 
us to take advantage of your experience and incorporate it in the revision of the existing 
modules and finalization of the remaining ones. 

Technology Policy, Acquisition and Negotiation Unit 
Industrial Technology Promotion Division 

i 

-~-~--

\ 

• 

( 

I 



• ~ .. . 
·I 

\ 
-

-

.. 

CONTENTS 

UNIDONEWS ............... . .. . . .. . . . . . .. 

UNIOO and APCIT on a Joint Project on Build-Operate-Transfer (BOT) 
for project financing and implementation 

UNIOO-LES cooperation in high gear 
Update on African-TIES .......... . 

REGISTRY NEWS . . . . . . . . . . . . . . 

- -16-

. . . . 1 

.. 1 

.. 1 
. . 1 

... 2 

Liberalization trends relating to the treatment of technology fees - cases of Brazil, 
Colombia and Venezuela . . . . . . . . . . . . . . . . . . . . . ... 2 

TECHNOLOGY ACQUISmON . . . . . . . . . . . . . . . . . . . . . . 2 

Brief on the Manual on Technology Transfer NegotiaJions . . . . . . . . . . . . 2 
UNIDO Training Programmes on Technology Transfer Negotiations . . . . . . 3 

LEGISLATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 

Resolution No. 22 on Technology Transfer Rules of Brazil, dated 27 February 1991 4 
Executive Decree No. 2501 of Ecuador on Regulations for the Treatment of Foreign 

Capital and of Trademarks, Patent Lir,enses and Royaltie"i ( 1991) . . . . . . 6 
Foreign Investment Law of Romania, dated 29 March 1991 . 8 

RECENT PUBLICATIONS 
II .. .............. . 

ii 

--...:;,::-.:· 

/ 

' 

I. 

: 
' 

• 



• 
---------- ----

/ 

' 

UNIDO News 

UNIDO AND APCTT ON A JOINT PROJECT ON 
BUILD-OPERATE-TRANSFER (BOT) FOR 

PROJECT ANANCING AND IMPLEMENTATION 

l 1!"1DO. lhrnugh the Tc..-chnology Policy, AaJUisilion and 
1'cgt1'iatilm t: nit (TP AN) and the Asian and Pacific Ccnlre 
forTc_chnok~TrarL.Jer(Al'(Tf)ha\'t:joindyembarkcdon 
a proJec..1 to m1mduce and promote the use of the BOT 
<;ehc.-mc in the ESCAP member countries bolh for project 
financing and implementation. 
BOT~ a relatively new scheme fOI" fmancing and im

plclll\:nt_ing large industrial and infrastructural projects in 
Jncklpmg countoo. In general ii im.-olves an arrangement 
whcrchy a contractor (domestic or foreign) undcrtakescoo
~ruc..1 ion. including financing. or a gj\-en projed or infrastruc
ture facilil~- and the operation and maintenance thereof. The 
c..·untractor operates the facility over a fm:d term. in the 
prna."SS pro,lding technology transfer and training. During 
the_~ (ll!riod. ii ~ alkJWCd lo rcawcr ils operating and 
mamlenance expcnst.~ and ib invesuncnb in the project. plus 
a rea'ionahlc rate of relum such as through the charging of 
toll'i.. fc.."Cs or rental<;_ The rontractor tht."11 transfers the facility 
to the gtl\"l·mment al the end of the term of concession. 

For the gm·ernment of a developingcounlry, thisschcme 
offers some advantages. First, projects arc financed from 
pri,ate resources and in principle without the direct invol
,·ement of puhlic dehl. Second. the government does not 
ha\"e lo i.<;.<;Ue a formal guarantee of repaym..:nt of the Jcbt 
and thcrefon: the project docs nol increase the public 
deht. Third. the BOT scheme increases private sector 
i~w)\-~mcnt in econo!°ic development in general, espc
c1ally m !he area of mfrastructural services, which has 
traditionally hcen a puhlic sector monopoly. It also allows 
~o~ the ~ra!'skr of indu.'itrial risk tn the private sector and 
:s m pnnc1plc an a"·enue for an efficient lran.-;fcr of tech
nology. 

The joint trNIDO:APC.TI project aim.-; to raise awarc
nes.'> ~m t_hc ~sc ~,f thi.'> r~cility, its financial, legal and 
technical 1mphcations and m the proces.<; prmidc guidance 
on how to achieve maximum utility and benefit from its use. 
The project completed it!"> fact-finding pha-;c in June 1991 
\\ith a survey mis.'>ion of a UNIDO con.-;uhanl to selected 
coun1ries in th~ E.'iC~P r~gion with a potentially high 
~cmand for_ as.'>1stancc m this field. As the project's high
hght, a seminar was held in early December of this year. 
The scm~nar pnn.ided participants with an in-depth un
~er~tand1n~ of R<~T as an arrangement for financing and 
1mplc!"'cnlm~ proJC~t!">, particularly large and high invest· 
!"'cnt mdustnal and m~ral">truccural projects; the financing 
·~<;UC'- or BOT; the dC!">lgR, !">tructurc, analysis and ncgotia· 
lion of 30T contrac~!">; legal considcration!i in BOT arran
gements; the BOT as an innovati..-e form or technology 
lrandcr; and an evaluation of BOT opportunities. At the 
ioamc time, it pro\ided a forum for an exchange of ideas, 
know-how and experience on BOT application. 

The !">eminar wa.• de!">igncd for government policy 
m~kcrs and !">cnior level official!i from the public and 
pnvat~ ~ctor!i who _arc involved in the plannirg. analysis, 
ncgouatmn. financing and regulation or infralitructurc 
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projects and public sector projects. 

UNIDO-LES CO-OPERATION IN HIGH GEAR 

A high-level delegation of the Licensing Executives 
Society (LES) visited UNUX> on 11 June 1991 for discus
sions on possible co-operative activities relating to 
UNIDO's technology transfer and negotiation 
programme. 

LES is a highly reputable and influential organization 
composed of corporate cxeculiw:s. laW'JCfS and tech
nologists, who arc mostly concerned with actMties in the 
field or teclmology licensing and dissemination or informa
tion OD international conditions or tcchnology lraosfer. 
Over t~ years, the Technology Programme or UNIDO 
bas cultavated a fine working relationship with LES. There 
ha-; been a regular excbaogc or material, the engagement 
of LES members as UNIDO consultants and the comcn
ing or several meetings between LES representatives and 
members of TIES. These meetings haw served to create a 
bel!e~ undersl~ between technology suppliers and 
reaptents ~1cularly rcgar~ their various problems 
and apcctallODS, and thereby unproving the general at
~osphere uf international technology transfer transac
tlOllS. 

Al their June visit, the LES delegation reaffinned their 
i?tercst to co-~rate with UNIDO in the fmal produc
tmn. as well as ID the marketing and promotion or the 
UNIDO Manual on Technology Transfv Negotilltions. 
There was unanimous acceptance of the value and 
markct~bility of the ~anual, both to developed and 
dcvcloprng country audiences. Preliminary details of this 
~<:operation were discussed. such a-; the setting up of a 
1omt UNIDO-LES editorial committee to review the con
tent of the Manual. Anolher area of co-operation con
cerned UNIDO's educational activities in the form of the 
joint ~roduc!ion of video films on technology transfer 
operation.-;. Contacts have al-;o been made with official-; of 
the. LES Educational Committee and exchanges arc now 
taking pla"c on the detail-; of this collaboration. 
~LES dcle~tion was composed of Mr. Fernando 

Noctmger, President of LES International; Mr. Akira 
Mifune, President-Elect; Mr. Leonard Mackey and Mr. 
Vance Smith, pa.<;t p<esidents; and Mr. Edward Grattan 
LESIAC Chairman. ' 

UPDATE ON THE AFRICAN-TIES PROJECT 

A'i envi-;agcd under the African-TIES project, two nation
al work.-;hops on technology transfer negotiation.-; took 
place - one in Dakar (Senegal) on 1.3-27 September 1991 
and another in Lagos (Nigeria) on 30 October lo I Novem· 
her 1991 .. Thcsc activities arc meant lo lead to the buildin~ 
up or national core team.<; of polential trainers of tcchnol· 
ogy lran~fer ncgol~alors, which i.-; one of the objectives or 
the proJCCI. National experts participated in these 
worbhoJl5 a'> lecturers on i;peciflc topic.-;. 

Both workshops utili1.cd modules from the Manual on 
Tt~ Trrznr[tr NqptiDlions, which i-; r.ow gaining the 
reputabon of a highly profc:t.Monal c.ducalional material for 
~ors of technology tra.'15fcr. The African-TIE..: projcd 
ha-;_ no doubt_ contributed wb!itantially lo the progre!ilo 
achieved. both 111 the preparation and in providing cxpoMU'e 10 
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the Manual. · ogy, contain clauses of sen:cy or non-alienation or lhe 

In conjunction with lhc national W\>l'kshop hosted by technology); those: with a ".Uue on:r 25 million Cruzciros 
Nigeria, the Fourth African-TIES meeting was convened including those: which. wilh an object oi providing tedenol
from 18-29 October 1991. The meeting provided an oppor- ogy contain clauses or secrecy or non-alienation within 10 
tunily for the African TIES participanlS to ~ the . days; and within 45 days for contracts which depend upon 
activities, DOl only of this particular project. but the entire . an expert opinion or external information. Otherwise ap
African-TIES concept itself. A progJammc of action was plicatiom will automatically be considered as rc~ercd. 
drawn up on the basis of a needs assessment in the area of · 
technology acquisition and negotiation of countries in the : 

region. A more: detailed report OD the procccding$ and : TECHNOL!OGY ACQUISmo 
outcome of the meeting will he made in the next issue of • N 
the TIES N~kau. 

Anolher component of the African-TIES project. which MANUAL ON TECHNOLOGY TRANSFER 
saw implementation in Scprcmbcr/Octobcr 1991, was lhc · NEGOTIATIONS 
on-site training for African-TIES participants in the lllOn! · 

advanced technology transfer offices of the region. The · hrpaw 
National Off ICC ofT echnology Acquisition and Promolioo 
(NOTAP), formerly the National Offtce of lndusrrial · The Manual on Ttchnologv Tnuasfer Nq:otiarions under 
Property (NOIP), of Nigeria and the General Organi7.a- prcparalioo by UNIDO bas been designed to cover, in a 
tioo for Industrialinlion (GOA) of Egypt, served as the comprehensive manner, the range of subjects that 
training ...:nucs b-officials &om Canrrooo. Ethiopia. Sudan, . cDUcprcncurs, decision-makers and gOYCmment officials 
TanwUa, TmmiaandTogo. dealing wilh tcdmology acquisition are likely to he coo-

Thc tr.Uning programme: focussed oo the r~ topics: frOllled with along the various phases of the technology 
t<Xhnologypolicyand links wilh oatiooalde\oclopmcd. poticics.; • tramfcr pr~ Thc::sc not only include those dirccllyrelalcd 
imUdional ~ dealing with technology aa:prisfion, to die cvalualion and negotialion of contracts, but alc;o the 
~and monitorinfc guiding philosophies and prin- · a.\pedStbalinflucncctccbnologyoptions,thebchaviorofthe 
ciplc:s of legal framework; proa:dural ~ cvaluation and parties and the rcsuh or DCg\:tiations. 
~ issues; monitoring and infmnatioo systems and . The Manual is inlcndcd to sem: the purposes or teaching 
links with R&D iostituboos and the prMle sedor. 1 on technology transfer ncgotiatiati, ~loping skill.o; or 

REGISTRY NEWS 

UBERAUZ4TION TRENDS RELATING TO 
TREATMENT CF TECHNOLOGY FEES - THE CASE 

OF VENEZUElA, COLOMBIA AND BRAZIL 

Hacunder, we~ rea:nt changes in lcgi!ilation in 
scleclcd countries, which ~ a~ on the treabnenl or 
technology foes. 

1. In Vcncmcla, Deace 72.7 cl January l'JX) alkMs parlG 
to any anns-lenglh tramactioo 10 freely c:slablish thetenm and 
conditions they choose. 111e onty c:mting limilation in tCTlm or 
royally filling is in the parcnf.'subsidiary relation, where up to 
m.: per cent or ncl lc:chnoqic.al Sdb i.o; allowed and an~ 
abcwe MJldd require. allhori'r.ar.ion of the Fore~ lmt:stmm 
AUfhorty. 

2. In Colombia, under Resolution No. 00 ~ucd hy the 
Royalties Committee on 18 May t?Al, autooiatic approval of 
agrccmcnts arc en.o;urc.d ao; follows: 

• for agrcemcntr. on transfer of techoology, use or trade
nwb and palcnL<;, when royalties arc~"' than four per 
CCd of ncl '31es; 

• for agrccmenl.o; oo ~cl management, when royaltie\ 
arc lea than twenty per cent of net profit; 

• for software di.~rihution agreement' royalticr. may not 
cxa:cd forty per cent of the CAJl.l of the lia:n.or,c. 

l. In BrviJ, under Rc.Wution 3l~on 27Fcbnwy 11J91, 
the National lnMiMc of lndu.~riaJ Property (INPI) mu.\l ap
prrwc or reject tran.4er of~ application." a-. foUows: 
tM!c with a v-.duc of le.~ than ~ milliori Crunir<Yi within 10 
da)'5 (ere.cf( lhnle which, ~th an 1ihjcd of providing tcd.nol· 

2 

: trainers and be useful a.\ a working tool for negotiators. 

Tlll"gtt groups 

. The preferential tvgct groups arc: 
• Entrepreneurs, project promoters, managers and 

prorcs.sionals of industrial cntCTprises, consultancy 
finm, fmancial in..-.titution.o;, etc. who a.re reSJ'OD51"'blc 
for handling or pa.--ticipating in negotiations for the 
acquisition of technology; 

• Government inslitutiono; and otTICials with rc.o;pon
sibilities relalcd lo the acquisition and negotiati<m or 
technology at the policy l~l or at the level or evalua
tion and negotiation or technology transfer agree
ments; 

• lmtitution.o; with a vocation for conducting trainir.g 
programmes for ncgotiaiors, ao; well as poecntial 
trainers from developing countries who may con
tribufc lo national self-sufficiency in the training of 
negotiators. 

Slnldw\· or tht Manual 

The Manual io; fonnc.d of chapter~. or moJulc.o;, each covering 
a major topic related lo technology tran~cr negotiation.or,. The 
different ch<tptc:rs arc harmoni7.cd according to a format, 
which comprior,cs: 

- A note for the trainer; 
- An advance hand·out; 
- The subject of the chapter; 
- A sct of~~. 

The Manual will al~o conlain a li\l ofhihlingraphic rcfcrcnco. 
andwillhcsupplcmcnlcdhyagk~.<;aryoftcrm.o;anddcfinition.<;. 

TIES Nt'w.dmtr, Numhu44, 1991 

----::---

~-' 



• . · -

' 

' -

,· 

\ 

T8hlr tAc:haiJkn 

The chapters of the Manual are int~ndcd to CXJYCr the follow
ing main categories of subjects and issues: 

(a) Gt.'DCJ"al aspects of tramfor of technology. These arc 
suhjt.-cts of interest for polK.-y 1113kers. goycrnmcnl olfJC:iak 
and profcs.siooals ""-ho deal ""ith technology ttansfer Wtles al 
the macn>-ccooomic lc\.-cl 

Eampln: 
Role of technology transfer in the da'Clopmcnt J>rOCCM; 
- T cchnology market characteristics; 
- Channels of transfer of technology, 
- Success factors for the transfer of tccbnology; 
- T cchnoll p infrastructure; 
- Trends in technology transfer and emerging forms of 

enterprise: co-opcralioo; 
(b) Legal framework for contracting and liccnsiog, includ

ing notions on the world's main legal s)'Slcms, the formation 
of wotraels and the legal emiroomcnt for tc:dmology trans
fer. namely in indll'ilrializcd countries and in <bclopiog 
countries.. 

Ewnplrs: 
- Principles and tmic notions of civil codes/laws; 
- Legal emironment in industriali7.ed coontrics; 
- Legal environment in dc\t:loping countries; 

(c) Technology transfer contracts and contractual iswcs. 
The suhjects dealt with in this set of chapters arc of direct 
interest to those who have to drah or negotiate different types 
of transfer of technology agreements. 

Exampln: 
- Principles of contract drafting; 
- General structure of transfer of technology agrecmen1s; 
- Channel' of transfer of technology and related con-

tracts; 
- T cchnology transfer through joint ventures 
- The technology package and contractual options (con-

tracting for complex industrial projects); 
- Training in technology transfer (how iMucs of training 

are dealt with in the contract); 
- Payments in tran.~cr of technology agreements; 
- Guarantees ard insurance in technology transfer; 

( d) Surrounding topics. The chapters in this area are in
tended to rc.'pond to a range of problems that may arise along 
the technology transfer proce...-..,_ 

Ewnpln: 
- Sourca of information; 
- Fmancing wurccs for technology transfer, 
- T cchnology evaluation; 
- The bidding S}'5tem; 
- The negotiation proa;_..,, -- strategics and tactics; 

TECHNOLOOY lRANSFER N~TIONS 

Tnaining prt¥1llllmfS oWmd by UNIDO 

The: Technology Policy, Acqu~ion and Ncgncialion Unit of 
U1'.1DC> rC{t\Jlarly organua; training pr~ addrcaed at 
giwcmmcnt <ificiall;, entrcprcncur5 and profcr.Monal5 re6pon· 
Jllc for cmduding tcchnologytraniJ'cr '1Cgncialions or cvaluat-

TIES N~w.fl~tt~r. Numb~r 44, 199 J 

ing tccbnology transfer agreements. 
The progriMDDICS are orpiiztd upon request of the inlcr

cstcd aiudcrputs in dc\lclopiDg oountrics wl drsir:tf ac
cming lo the :specific needs of the target groups ooocrmcd. 
Tbcf~c:umpb ilblralc ciffcrcn1fonna1softraining 

prq;tananes oft"crcd by UNIDOcan implcm.."'Dl in the field of 
technology tramfer nrgctialims.. 

&empkA. 

Bmiclleclmolcc11nmfs-a.ws 

T)'pical P"llSJWliC of workshops -Miil a duralioo of 3-4 da)'S 
adds~ a mix ti participanrs, namely olrms of gow:mmm 
institutions dealing wilh technology acqumtioo as wdl as 
~ managbSandprofeWmak 

Topb 
- The role of transfer of tcdmology in the dc\clopmcnl 

p--ocess; 
- Technological infumucrure for dcw:Jopmcnt; 
- Technology market cbaractemtics; 
- Strud.ure and types of cootracf.s; 
- Principles of mntra<1 drafting 
- Payments in transfer of tcdmology agiecmeru; 
- Guarantees and wamutts; 
- Tcdmology transfer through joint~; 
- Sua:ess factors for technology lransfer. 

EmnpleB 

Sperialiml wumbop& 

Typical programme of workshops of a week's duration, to be 
coadudcd OD an intcmiYe ham and f«nlSSing OD the acqum
tioo of equipment and processes for ~ indl&ries, e.g., the 
stc:cl industry. 

Topia 
l. General issues related to the technology transfer 
procas.. The charactemtiG of the tcdmology markel. 
Proprietary nature of technology, palCDts, know-how and 
trade seaets. 
2 Anatomy of an ind~ project and possible forms of 
amtracting. e.g., turnkey conlract.'i and cost reimbursable 
schemes. Unpacbging. Advantagc.o; and disadvantages of 
the <tiffercnt type.' of Ullltractual arrangements. 
3. The bidding proccs.'i. Pre-qualification. 8~ syslCID.'i 
and proa:durcs and explanation of~ Saccning and 
evaluation of offers. The bidding syslcms and the intema
tiooal financing mechani.ws. The implications of financ
ing schemes. 
4. Contract structures and the negotiation proct's.s. The 
meaning, c.ontent and implic.ations of the different con· 
tractu'!I clalL~'i. for example: the obligations of the par
ties; bondo; and guarantees; payments; J>OSMblc form.' of 
payment and rc.o;pcctivc a.'-~\.'imcnt; price escalation for
mulas; claim procedures; pcnahics; re.'iolution of dis
putes. 
5. The implementation of the project and it'i relation to 
the negotiation proce.'i!i. The project team. Time and rost 
c.ontrols. Expediting. Commi.'-'ioning and start-up pro
cedures. Management and post-contractual re.o;pon
sihility. 
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Typical programme for a comprchcnsn~ roursc on 1cdmol- · 
ogy lraDSfer negotiations. The dU1'31.ion may range &om 2-4 : 
weeks and lhc o~ioo of lbe ooursc requires lbe suf>. · 
stantive involvement of apprnprialc oounlerpart instilutiom 
in lhe ho.st counll}' both in lerms of facilities and locally · 
a"-ailablc expcrfue. 

Modllks 

. -'lf ·-

LEGISLATION 

TRANSLATION OF BRAZIUAN TECHNOLOGY 
TRANSFER RULES 

Natioul lastibllr m hldustrial Property - INPI 

Resolatima No. ll m27Fdnary1991 

T«~' Ttrll'ISferand Dn~lopmmt . The Prcsidcnl (oflNPI _a recitation of his authorityi<; given 
T~ and tramfer of tc:dmology: Basic~ ~ i __ ) 

proprialeness of lhe technokw-TecbnokFI infraSf rud1lrC. : 
The innoratioo ~ Clwac:lcristics of lhe icchnology ' RESOL~ To issue norms lo orient the process of 
marke1. T~ in l~ ~er~~ mucs. • registration of Ads and C~~ of T~~ Tramfcr, 
New forms of cnlerpmc ro-operal10n, c.g_, JOIDl research and , through ils orgaJJS and admini'>tralm: UJUL-., m lhe form of the 
related ronlradual arrangements. : Industrial Property Code and Complmentary L.cgislation. 
T«~ Ttrll'ISfer CmbrldJ • 
Legal foundalion of rontracts. Principles of civil codes. • REGISTRATION 

General slnKture of contracts. Lia:osiog agrcemcnlS and i 

analvsis of the cortractU3l dam;cs and concitioos. ChannCls of Article l 
t~ transfer and~ in lcchnology tran.4er oon- : INPI shall register thm.c ads and conlracls which involve 
tracts. Principles of oonlract drafting. . transfer or lechnology to stimulate or acale lechnology, and 

Conlroctingfor lnJustrial PlrJj«ts ' to produce effects in relalion lo laxation and currency ex-
T ~evaluation and sclcction. The~~~ ' change. 

International wmpetili\'C bidding. Sources of 6nancmg and i 

their rcquNlcs. The componcnls of the technology package . CAn:GORIFS OF CONTRACTS 
and pos.~"blc contractual rcJaticn.~ Turnkey oontracts. i 
Packaging~ unpackaging: adwnlagcs and disadvantagC5. • Article 2 

Special Considemtions : To accomplish registration, coll'iideration shall be given to: 
The law of the oonlracl and its implicatiom. Guarartecs, · I. Contracts of Technology T rm'ifer, whose objects shall 

warranties and in.'iUrance in 1ran.'ifcr of technology transac- ' be classified by INPI as: 
tion.'i. Litigation.'i and 5Cltlemenl of di'iputes. Arbitr~ and ! (a) patett c:xploCation; 
conciliatim. T echnologypayments: methods and cvaluahOO of · (b) trademark use; 
pa~nlr,,, · (c) supply of technology; 

lntematimal LqpJ Issues _ . . . . ( d) with supplyq technical and scientific scrvicc.r,,, 
Intellectual property protedlOn and Its role m teclmological · n. Acts of Technology Transfer, which are represented by 

development and technology transfer. Basic notions. Intema- valid documents thal produce the same effects as a contract. 
tional COIJ\'Cntion.r,,, Legal environment for transfer of technol- , 
ogy in ind!Nrialm:d countrie..;: Anti- lJUSI rcgulation'i (USA) : Article 3 
and Rules of Competition (EEC). RcgulaliOIL'i in developing , The Contract ofTechnologyTran.'ifer, beyond a clear indica-
counlries. . tion of its object, shall describe in full detail the proccs.-; 
Tee~· Transfer Through Joint Ventures . . through or by which the transfer of technology shall be made 
Types of joint •:cntures. The .ioD:'t venture a<; a_ ve~ ~or : and indicale the indu'itrial property titles involved. 

trm'ifer of lechno~. The molMllJOnS of the partJCS ma JOml · 
venture agreement. Joint ventures in developing counlrics: . TIIE CONTEJ'li"TS o•· CONTRACTS 
policy is.'iUCS and the role of g«Mmmcnl'i. Structure or joinl i 
\·enture agrecmenlr,,, Package of agrccmcntsasMJCiated tojoinl Artick 4 
"1:nlurcs and negotiation suategic.r,,, · A Cootract of Patent Exploilation shall stipulale the conditiorL'i 

n1e Nq(Oliation Procro . for actual exploitation of the ~CCI ot a patent properly 
lntcrcultural and inte'P'.~ i.o;.~'i. Appro~he.'i I~ ~ : re~ered or granted in Brazil 

nc~ialion procc.'i.'i. Ncgotiau~ an agreement Wlhotl ~ 
in. Negotiation with mutual gam. The mcthod.'i of ~mg. 
Strategje.'i and tactia.. 

Ca.re Studies 
Ca.o;c studic.'i ba.'ied on real !iituation, will hc da;igncd lo 

allow for simulated ncgotiation.'i through which the participanl'i 
will cxchangl! their experience.<; and ~harpen their ~l~ 
!'lkill'i. The ca.-.c studies and the dura11on of the cxcra.-.c wiD ~ 
adapled to the level and need.; of the 1argct groups amccrned. 

' 

Artlde5 
A Contract for UM: ofTrademark.-; or Di.'itinctivc Sign'i shall 
stipulate the condilion.'i for actual IL'iC of a trademark proper
ly regi.~ercd in Brialil. 

Artick6 
The Contract of Patent Exploitation and or Trademark UM: 
shall define whether the exploitation of the patent and IL'iC of 
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the trademark is to be exclusive or non-exclusive and 
whether s.&liccasing is permitted The period of the 
contract shall not exceed the life of the patent or 
trademark.. 

Arlide7 
A Contract for the Supply of Technology shall stipulate the 
coodilicns of acquisilioo of know-how and technology not 
protected by industrial property rigbls rcgjstcrcd or granted 
in Brazil 

Sok ParogNph: A conttad which relates to this artidc may 
rontainclauscsof secrecy and of non-alicnatiooof negotiated 
technology. 

Artidel 
A Contract for Provi->ion of Scientific and Technical Services 
shall stipulale the conditions for the aaplisition of techni
ques, methoW. of planning and programming as wdl as 
researches, studies and projects, intended for e:recutioo or 
provision of specialilcd services. 

Sok Paragraph: A rontract which rclales to this article shall 
set the term necessary to provide the services, specifying the 
activities or the technicians involved, their specia.li7.ations, 
programmes of training and including an indication or (their) 
remuneration. 

Artide9 
In Technology Transfer Contracts the supplier shall supply 
the recipient with all data and technical information as well 
as the neccs.c;ary technical a~slancc for its application and 
the updating of ito; object, (in order) to promote effective 
absorption and tcchnologiral capability building. 

Article 10 
A TcchnologyTrano;fcr Contract shall r.tipulate the rcspon
:.ibility of each party in relation to the financial onu.o; which 
rcsulti; from complying with tax obligaticmi;. 

REMUNERATION 

Artid~ II 
The remuneration to the technology .supplier may be eSlab
lilihed ao; a fixed price, ao; a percentage of net sales, (or) of net 
profit, or even as a fixed amount per each unit produced, in 
conformity with contractual stipulations, except for Service 
Agreementi; for Technical and Scir.ntific Ao;si'ilance. 

Sok Para1"flph: For the purpo~o; of calculating remuncra
lion, the ne1 price shall be the invoiced value, ba'icd on artual 
sale.<;, deducting the fee!i. taxes and 01hcr charges as may be 
agreed to between the parties. 

Article 12 
In ao;.<;es.'iing the rcmuncralion 1here should be taken into 
con'iideralion the price k."Vcl., which prevail nationally and 
inlemationally in similar arrangcmcnls. 

THE PROCE..'\S o•· REGl~'TRATION 
Article 13 
A Rcquc.o;I for Rcgi.'ilra1i1m, made in the proper form, shall 
be accompanied hy an original of lhe rontracl or in.'ilrumenl 
which rcprc.r,cnl:; lhc acl; INPI may rcquc5l olhcr accom-

Tl ES ~fw.fletttr, f\'umbt'r 44, /<JQ I 

panyiog docmnclllS. 

Artldtl4 

-1-

The Request for Regi5tra1ioo shall be apprCMd. rejected. 
wU for further clarificatioo or be pol on file, aanding lo 
the following periods and <XJDdiliom: 

(a) Ten (10) working days. for an aoal)'Sis of Acts or 
Conb'adS with values under 15 millian Cruzciros, c:xccpt for 
those which. w0 the objcctM: or providing ltdmolcgy, COD· 

tain clauses of seaccy or non-alienation of tbc tcdmology; 
(b) Tv.ary (20) v.ukiDg days, (or an analysis of Ads or 

Contracts with a value of over 15 million Cruz.ciros. including 
th< ;e with the objcctM or providing technology and which 
CODlain clauses of ~cyof noo-alicuation (of the techool
ogy); 

(c) Forty-fiw: (45) working days, for anafysis of Acts or 
Contracts which depend upon an expert opinion or external 
infonnalion. 

Pamgtaph I. If the tcnm envisaged in this article are not 
fulfilled, the cootrad shall be registered upon an attachment 
signed by tbc parties or their represcnlalivcs giving satisfac
tion to such tcnm. 

Paragraph 2 If the requirements formulaled by INPI are 
not fulfilled by the interested part(ics) within a term of 12 
months., the process shall be archid 

ParaJTOPh 3. After fulfillment or the requirements or 
receipt of information, or external expert opiP.ion, INPI shali 
render its decision in observance of the terms set out in this 
article. 

Artide 15 
The President or INPI may determine the re-examination of 
requests for regi.wation that were rejected. by means of 
written request, when the parties demonstrate that the 
de~on was contrary to the cxpre.'i.\ provisions of the law. 

SUSPENSION OF REGISTRATION 

Article 16 
INPI may, hearing the partic.'i, su.spend or annul the regi.'ilra
tion, by reason of violation cf the legislation in force, cca'iing 
its effects and immediately notifying the relevant agencie!W'or
gans to take the appropriate measurc.o;. 

MONITOR THE TRANs•·ER o•· TECHNOUXiY 

Article 17 
INPI may monitor the process of ncgoliatcd trano;fcr of 
technology. 

GENERAL PROVISIONS 

Article II 
The requirements for regi'ilralion of Acto; and Conlracts for 
Transfer of Technology shall be formulated on the bao;i.o; of 
Bra7ilian legislation. 

Article 19 
The following Normative Acts of INPI arc hereby revoked: 
No. tsns. No. J<>m~. No. J2/78, No. 4J/90, No. 55/81, No. 
56/81, No. 60/82. No. 61182, No. 64/8J, No. 65/R3, No. 74185, 
No. Kl/l!l>, No. K5/87, No. 93188 and No. '"FJ/WJ. 
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This Resolution shall eDl.cr into fora: on the dale of ilS I Central Bank of Ecuador, it is possa"ble to turn to the 

publication (which~ n February 1991). 1 Mooetary Council If a person disagJces with a decision he 
(signcd)Paulo Afomo Pereira, Presidcul I awy file an appeal before the involYcd administrative 

The folJowing is an official tramlalion of the regulation rdal
ing to the trcatmcnt of foreign capilal. trade marks, patents, 

I tmunaL 

I 
I 
! 

CHAPTER II 

Oind Foreip IPaCment, Sakq;Gul hnesm~llls 

wl Nmtnl hnah- -

licences and royalties of Ecuador, z submitted to UNIOO Artide 4 
through the Permanent Mmioo of Ewador to UNIDO. . According to .'\Jtidc 14 of the Poliical ConUurion ol the 

I R-.J.&.. and Article 2 of Decisim 291, fi . ~ • :ioal . ~ omgJI, regs< 
: and ncwal inw:sbnents enjoy in Ea&ador the same~ and 

ROORIGO BORJA. CONSTITUTIONAL PRESIDENT : arc submincd to the same trealment as national inYcstmcnts. 
OF THE REPU8UC OF ECUADOR : In regard to Article 1 of DecUJo 291, the capitalilatioo ol 

· noo-di!ilriJuled profils will be coosidcred as rcllwcstmenl. 
ElrmatM Dane No. 2501 : Comcqucnlly, the Ccmal Bank of Ecuador will register the 

. I reimcstmem as direct foreign. ~n:gjonal or neutral irm:sl-
CON~ll~RING. . . , mctis. For caJailatioo matters it is neceswy to oonsider the 
That it L<; ncccssary to update the rcqwed regulation ! exchange rale in force in the free market on the date of the 

relating to the treatment of foreign capital and of trademarks, : regjstration 
patents, licenses and royalties. 

1 
• 

According to the authority given me by Article 78 of the i Article 5 
Po_liti~ Constit~'_>n of the Republic in c.ompliance with the : Except z estabmbed in Articles 6 aa"ld 8, direct foreign invcst
gu1dclmc!i of DcCISlons 291 and m of the Cartagena Agree- • ment. sub-regional~ and neutral invesbnentscan he 
~nt C~mmi-;sion, published in the Supplement cJ the Offi- 1 made in all economic se.ctors without any previous authorir.i
aal Register No. 682, 13 May 1991 tion issued by MICIP, and they (the investors! enjoy the same 

I DECREE 
. treatment as natural or legal Ecuadorian ~ 

The following regulations for the application of Common ' Article 6 
RubforthcTrcalmcntofForeignCapitalandofTrademark.'i, The competent national agency will nOl authori7.c direct 
Patents Lia:n.c;es and Royalties.. . foreign investment, sub-regional or neutral investments in the 

CHAYl'ERI 

Competent National Agalcies 

Article 1 
The Ministry of lndustric.'i, Commerce, Integration and 
Fisheries (MICIP) i'i the competent national agency for the 
facts estahli'ihed in the Dcci'iion 291 and m of the Cartagena 
Agreement Commiwon, concerning thLo; regulation.. 

The MICIP in order lo apply thi'i regmation and within the 
scope of its competen~. can dictate all (>crtinent decrees or 
resolutions. 

following sectors: 
(a) Defense and national securitv; 
(b) Radio, telMioo and the media; and 
( c) Other sea ors c.orL<;idcrcd in r.pccial lcgislatimL'i .. 

Artide7 
Direct foreign, sub-regfr-,ilal or neutral invcslmCnts in the sector 
of mining, fishery, maquila and free :mncs arc suhjl'cted to 
lcgWation.. 

Artide8 
The following direct foreign investment\ sub-regional and 
neutral inVC:.'itmcnts require a previous authori7ation i'isucd by 

Article 2 MK1P: 
Direct foreign investment, sub-regional investments and (a) Thol;c that are intended to be made in the public i;cr.icc.'i 
neutral invc.'ilments mu!\l he registered in the Central Bank . sector. 
of Ecuador, the competent national agency. (b) Those that arc intended lo he made in the sector of 

Contracts for tran.'ifer of technology, ~adcmark.'i, patent:;, conuncrcial banking. in.'iuranc.c, reinsuranc.c and finandng 
lic.cnsc.'i and royaltic.'i mlL'il be rcgi..'iler~ in the Mini.'itry of companies. In the.~ case • .., the previou.'i authoril.ation of the 
lndu.'itric.'i, Commerc.c, lntegrati<m and fi'ihcrics. Supcrinlendcncy of Banks i'i nca..."\.'iar)'. lnvc.'llments cannot 

{ ieneral management expenditure rontracts, related to exceed 49 per cent of capital sharC.'i. 
Article 14 of the Ecuadorian Tax Lc~lation must I» ap- (c)_Thc tran.'ifcr of ~are.~ or participation of national invc.'i
provcdby MICIPandm1L'il bc rcgi~ercdbytheCentralBank , tor.; m famur o~ ~oreign mvestors, whc~ hccau.'iC of such 
of Ecuador.. , tr an.'ifer the rCCJpicnt company of the investment will be 

comidercd a foreign enterprise in accordance with Dcci'iion 
"'1lck 3 I 291. 
Rcwlutions ii;i;ued hy MICIP cau.~ administrative condi· (d) The transfer of shares participation of national invcs-
tion.'i and it is p055iblc to file an appeal, before the involved tors company law. In these cases, the transfer is authori1.cd 
administrative tribunal. Concerning 'he decision of the · within 15 dayi, provided that a request is !'.igncd bv the 

owner or his reprc~ntative. · 
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Art~9 
The insurance companies e:.tahlished in Ecuador and 
con4'idercd a_o; foreign enterprises according to Decision 
~1 of the Cartagena Agreement :tnd companies set up 
in Ecuador can parti\.;pate in accordance with Articles 
~)and JI of the general law of insurance companies, in 
the suh~ription of capital of hanking companies, of 
insurance. financing and reinsurances, without any ex
press authori7ation. 

Authoriration is not necessary to buy shares in ac
n1rdancc Vlfith Articles 30 and 31 ofthe insurance com
panies general law. made by insurance companies 
mentioned in the pre"ious paragraph, and issued by 
hanking companies, insurance companies, financing 
companies and reinsurance companies created in 
Ecuador. 

Article 10 
Companies created in Ecuador. considered as foreign 
enterprises in accordance with Decision 291 of the 
Cartagena Agreement Commission and subsidiaries of 
foreign companies, cannot participate in the capital 
shares of hanks and other financing institutions to be 
estahlished in Ecuador with a percentage larger than 49 
per ccnl. 

Also, companies cn:aled in Ecuador considered a" 
foreign enterprises and having :nvestmcnt on the date 
of issue of the present regulation in the capital of banks 
and other institutions of private financing systems al 
ready estahlisheJ in Ecuador, can participate in the 
increase of capital in agreement with companies where 
they already have investments, through contributions in 
rnrrenq, for conversion of reserve (stock) inlo capital, 
for profits not distributed, for compensation of credits 
of di"·idends declared hy the general board of 
shareholders. provided that there is not an increase by 
percentage of investment; otherwise an aulhorii'ation of 
the Superintende.,cy of Banks and MICIP, is necessary. 

Article 11 
Concerning the request for authorization for direct 
foreign, suh-rcgional, and neutral investments, MICIP 
musl pronounce a decision within 15 days after the date 
of the prescntalion of the request, provided that addi-
1ional documentation has not been requested wilhin the 
same period. 

If MICIP, in order lo granl aulhorizalion, needs the 
re\iew or advice of other private and puhlic agencies 
and institutions, it will request them in wrilten form, and 
will allow them 15 days to present the answer. MICIP 
must communicate 1he parlicular is.'>ue lo the petitioner. 
The period granted to MICIP for authorizatio.1 is 
delayed until the consulted agency delivers the answer. 

Article 12 
The regislration of foreign investment must be re
quested by the foreign investor or his representative 
within :\fl working days after the date of inscription of 
1he appropriate title deed in the Mercantile Register, 
the accounling transfer, 1hat verifies the change of capi
tal subscribed or the registration in the book5 of shares 
and shareholders, depending on circumstances. For 
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registraticn, it is DCCCS'>M)' to present the copy of the title 
deed, voucher of sale al' foreign currencies or permit for 
import of non-reimbursi'ble currencies or il document that 
verifies the transfer of shart-s in agreement with the type 
or in'll-cstment. 

In case duly justified, the Central Bank or Ecuador can 
extend the period until 90 days. 

A written letter from the foreign investor will be suffi
cient to appoint a represcntatnr-c for him. 

Article 13 
The Superintendence of Banks, Superintendence of 
Companies and the Central Bank of Ecuador and other 
public institutions may not ~.;k for more requirements 
than those esaablished by the taw and these regulations 
related to authori7.ations and approvals of acts lo be 
fulfilled by recipient companies of investments or its in
vestors. 

Cl\' APTER Ill 

Traosfrr of Profits and other Guarantees 

Article 14 
Direct foreign, sub-regional and neutral investors may 
transfer, in free convertible currency, the net profits 
resulting from their registered investment. 

The transfer of profits may take place only after pay
ment of income tax. It is necessary to inform the Central 
Bank of any lransfcr of profits. 

Article 15 
According to Decision 291 foreign enterprises may avail 
of all mechanism of export promotion in the same con
ditions stipulated for national or mixed enterprises. 

Article 16 
The advantages provided by the Cartagena Agreement 
customs exemption programme witt be enjoyed by goods 
produced by national, mixed or foreign enterprises, 
provided that they fulfill special norms or specific re
quirement of origin. 

Foreign enterprises with agrecmenls in force for con
version, according to Chapter II or Decision 220, can 
request to the pertinent competent national agency to 
leave without any effect such conversion. 

CRAFTER IV 

Investment Considrrrd as National 

Article 17 
MICIP's specific functions arc !o qualify as national in
vestors those natural foreign persons with legal residence 
in Ecuador of more than one year or residents in the 
country. 

Also, a ... ubsidiary of a foreign company located in 
Ecuador for more than two years can invest in an existing 
company in Ecuador. In such a case this investment is 
considered as national. Accordingly, the investor con
sidered as national will enjoy lhc same rights and obliga· 
lions as a national inve!ilor. 
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CHAPTERV 

Transfer of Technology 

Artide 18 
Ead1 coolract for the import of technology and for paltnlS 
and trademarks mw;t be n.-gjslered in MICIP provided lhal 
they fulfill the n:quircmcms cslabmhed in the Articles 12 to 15 
or lk-cNon 291. AcaxdingJy. parties shou!d sOOmit lo MICIP 
a notari7.ed copy or the cumracl within J) days after the dale 
or suhscriJtitllL 

Ar1idel9 
Thefollowingamlractsfortramferoflechnologywillre(!uirc 
the prt."\loW> appm\'31 or MICIP: 

(a) Contract-; imoMng flllCd or pcr~ntage payments cx
l."Cedingmore than5 percent of'ha..-;c an!1ual net sales or goods 
produced under the amtract; 

(b) Contracts to be celebrated for foreign enterprises in 
term.<, or Dcci-;ion 291 or branch companies in the country 
with the parent company; and 

( c) Contracts regardinggencral management expenditures 
subscrihcd between parent companies and affiliates, sub
sidiaries or agcncit..-s in Ecuador a-; for that Article 14 of lax 
legi.Jation. It i.-; considered a parent mmpany when the 
capital bel<mging exceeds 50 per cent of the capital or the 
local entcrpri.-;c and such parent company has a reduced 
participation but it hold-; the technical, financial, admini'ilra
ti\-c and commercial management. 

ROMANIA 

PARLIAMENT o•· ROMANIA ASSEMBLY ot• 
DEPlmES/SENATE 

H>REIGN INVESTMENT LAW 

The Parliament of Romania pa.<,scs the present law. 
To induce foreign investment in Romania the prescnt law 

i." pa.'i.'\ed comprising pnwi.,ions meant to confi:r foreign 
investors guarantee.'\ and ina.:ntives as well as the complete 
and unrestrained usc of the res~l!'I of their acti\ily. 

CHAPTER I 

(;mttal Pro'1si00li 

Article I 
For purposes of thi-; law, the term "Foreign lnve!'ltment" shall 
mean: 

(a) establi!'>hmcnl of new companies, suhsidiarics and 
hranches, either having wholly owned foreign capital or by 
a. .. sociati.m with Romanian legal or natural persons, with 
omervancc of Company Law No. 31 of 1990; 

(b) participation in the in,Tca..-.c of registered capital of an 
exi.<,ting company or the acquisition of shares or capital stock 
hclonging lo such companies, a~ well a.'i bond'i and olhcr 
sccu1ilic.'i; 

(e) conccMion, lca.-.c or admini.'itration, a.'i pro.,idcd for by 
the law, of bu..,inesM:s, puhlic r.crvkcs, production suhun;ts, 

pertaining to autonomou~ stale enterprise" llr to regular 
rompanics; 

(d) aaiuisition or ov.nership right.. l)~'Cr llkl\o'alllc and im
IDO\"llhle property as well .._.. other real L"Slata.: right<>. eXl"Cpl 
for the land ownership rights; 

(e) aaiuisition of industrial and intellectual property 
rights; 

( f) aQluisitiOD of personal L-slale rights or tllhcr rights 
rclalt:'d toscrvia:..-; having 1.·oJDlllllic v-aluc thal arc a~sociated 
to an investment; 

(g) purchase of productior. spaces and ,Jlher buildings. 
exccit for rcsiJentt huild~ n<ll rdatcd to the in\"CSlmcnt, 
as well as the ooostruction therctlf; 

(h) participation in agreements for exploration. expklita
tion and production sharing of nalural rL·sources. 

Article? 
--Participation" or foreign inwslors in Romania llkty CllD.'\ist 
of: 

(a) funds in freely con\t:rtihle currc1Kics; 
(b) machinery, equipment. m.:an.'i oflran.,ptlrt, l.l'llllpt~nl\, 

spare part-; and other gt xlds; 
(c) services, industrial and intdle<..1ual property rights 

(patents, lia:~ know-how, trademarks. Ulpyrighl'\), exper
tise and methods of organil.aiion and management; 

{ d) pmfil'i lawfully obtained in frcdy com'Crtihlc currencies 
or in Lei from bu...inc. .. s activities carried out in Romania. 

Artide3 
The term "Fon.:ign Investor" shall mean any natura! or legal 
per500 rc.'iiding or, a.'i the ca..-.c may be. ha\ing its place of 
husincs.o; abroad, and which L'i conducting investment m 
Romania under any of the form.., set forth hy thi.-. law. 

Artick4 
Foreign investments may be eff cctcd in all sector~ 1 ,f indu<,try, 
exploration and produ<..1ion of natural resources, agri<..'lllli.re, 
infra.o;tructurc and communication. civil and indu.c;trial works, 
scientific research and technology devcl,ipment, trade, 
tran..-.portation, tourism, banking and in. .. urance services and 
olher services, provided that they shall nol: 

(a) infringe the rc~ulation.'\ in force meant to protect the 
environment; 

(b) affect Romania's national security and defense inter-
ests; 

( c) harm the public order, health and good morals. 

CHAPTER II 

Guarantees 

A.rddeS 
The foreign investments in Romania shall nol be national
ized, expropriated, requisitioned or suhjcclcd to other 
mea.,ures of like cffc<..1s, exccpl in the public intere~. with 
obscrvancr. of the legal procedures sci forth hy the law and 
against payment of a compen..-.ationequivalcnl tot he affected 
investment, which !'>hall be prompt, adequah: and elfcctivc. 

Articlr 6 
The compensation shall be usse~sed in relation to the 
market value of the investment upon the date of occurencc 
of one of the acts sci forth in Article 5. 
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In GL-.c th.: rnmpcn....rion cannot he a..'iCCrtaincd as PfO\'idt."tl 
in Anick: t. h.:n:inahl"l\·c. then it shall he ddermincd m the 
pani.:-. un c..-uuitahk (lrinc..-iplc.."S. taking into acro&mt the api
t;1l inw,teJ. ib apprn-iation or depn:ciation and the cum:nl 
return,. 

. .utickK 
Should 'uch deh:rminatitm of the compen.c;atiun a.-; per Ar-
1idi.: h and Anick: 7 ht·~ein not he satisfactory to the fon:ign 
inw-.t1lr·, n.:q:.ic..--.t. it ,hall he c..-stahlished thmugh the 1..·ourts 
of law. in accordami.: with the k.-gal pnl\lsion~ 

Artid~9 

The fon:i~ in\\.""Slt.-.. .Jiall enjoy the rights to: 
(a) parti<.-ipate in thi.: management andadminislrationoftltc 

in\l.:<;lmcnt. in keeping with the tcnm u( the mntracts and 
hy-law~ ;ign:ed U(ll~ 

(h} ;L'-'~ ib conlra1..1ual right!> and oNigatiun..-. to other 
Rllmanian or fore~ in\\."Slors: 

le) tran..-.b ahrrad the profit in freely awm:nihlc c..'WTcncy 
h 1 which thc..-y arc cntitli.U. a..-. ~u a.-; the portion n( the profit-; 
in 1.ci. a.o; c!'>tahlishcd 1-l\' Artidc Ill herein; 

(d) lran.,fcr ahroad: in ke.:ping with the pra.,i'\ion.-; oC the 
o>nlr;tl1"' nllldull.:J. the amount-; alllcctcd for copyrights. 
lcc..·hnic.11 a.,.-.i~ami.:. c~ni...c and other services; 

(c) traru.kr ahmad the: amounl!i nhlaincd in frcdya1m•cn
ih!.: cum.:rx.;e, from total or partial sale oC stock...., shares. hood; 
.mJ uthcr ~L11rilic..," or from liquidation of in\\:stmcnl<o a.-; well: 

(0 1ran. .. fcr ahrtlad in frcelv eunvcnihlc currencies in three 
annu.11 in.o;rallment.-. the amutinls in Lei olltaiocd a.' a rc.<iult of 
windin~ up !he inn .• ....imenl': 

(g) 1ran..J"er ahroaJ in lhc agreed U(llln freely convcnihlc 
current! th.: amounl., achi1..'\-cd a..-. compen.<;alion in the l.'\l:nl 

of, 111.: of the a<.1' sci forth in Article 5 hcrcin.ahovc. 

A~IO 

The fon-i~ inwslmcnl'. in acu1rdancc wilh lhc provi...ion.o; of 
lhi' law 'hall for lhc wbolc duration oflheir exislcnce enjoy lhc 
lq~tl sl;tlu' ~l forth herchy. 

Artid~ II 
The forcign inw,lnr., 'hall enjoy the legal !ital us set forth hy thi.<; 
l;1w irrc.,pn1iw of !heir Litin:n.<ohip or. as the ca'iC may he. 
n;1tionality. 

CHAYfERlll 

lncmtivrs 

Artick 12 
lmporlcd machinery. cquipmcnl. in!'.lalla1ion.<o. mcan.<o of 
lran~port and any other oulfit~ con.'ilillllcd a.'i panicipalion of 
the foreign invc.~nr. arc exempt from import 1..11.'ilom<o dutic.'i. 

Artick 13 
The' raw maleriaL..., supplio; and componcnl~ imported for 
production pur(llY..C~ arc exempt from import cu~om'i Julies 
for 0, period of (WO ( 2) year!'. of activity, COUnled from !he dale 
lhc Jlr<"~cct i.-. commi~<,ioncd 

Artkk 14 
for~ign invci-.lmcnts arc exempt from payrncnl of tax on 
prolit ai-. follow!'I: 
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(a) iJ1.."CSlmcnts in indusuy, agricullure and the comt.ruc
tion sector. foe a period of m-c (5) ~from c.ommc:ncing 
productn-c opcraliom; 

(b) im.-cstmc..-nts in the exploration and produ<tion of 
natural resources, communicatiom and transports, foe a 
period of three (3) years from commencing the rcspcctivc 
op1..Taliom; 

(c) investments in trade. tourism. hanking and insurance 
sen ices. as well a..-. any other scnia:s, roe a period of two (2) 
years from Clllllmc1acing the rcspcclive operations: 

~•s 
In addition lo the exemptions provided foe hercinabovc.. 
n:ductions of the tax on profits arc fwthcr granted after the 
expiration of the initial tax holiday period. as follows: 

(a) a 50 per cent reduction oC the tax due for the profits 
reinvested in cnlcrprilcs set up in Romania with a view to 
widening and upgrading the lechnical and material basi....., 
imp1oving the manufacturing technologies or ~xpanding the 
activity, to obtain additional profits.~ ~n ~for the in~sl
mcnts aimed at securing the protection oC the environment; 

(b) a 2.'i per cent reduction or the tax due. on the condition 
thal: 

- at lca.<;150 per cent l'f the nca...'"'i..t;ary raw materials, energy 
and fuel arc pnMdcd through importation; 

- al lca.'il 50 per u.-n: of the products and sen~ arc 
exported; 

- more than Ill per cent oC the expenditures arc made for 
scicn1ific rc;carch and dc..'\l:lopmcnt of new lcchnologic, 
in Romania and for proCc..-..o;ional training; 

- at lca'il 50 per a..-nl of the m:tchincry and other equipment 
ncro-,.<oary li.lr dc\\:loping cxi<;1ing im1cstmcnl'i arc oh
tained from domc.'ilic production; 

- al lea.'il 50 (fifty) lll.-W jobs arc created through a lll."W 

invc.'ilmcnt or cxpan.-;ion of cxi~ing invc.<;1mcn1s. 

Article 16 
Foreign in~~ors arc c..-ntitled to tran.'ifcr ahroad in freely 
converu'hlc currc..-ncy, lhrough currency exchange.<\ conducted 
hy the Romanian Banlc for Forc..-ign T radc or other autlnV.cd 
hank...., a portion of 1hc annual profil'i in Lei equivalent to 8 .. 
15 per ccnl of their cnnlrihution in ca...ti and in kind in freely 
convcnihlc currency paid lo the rcgi.'ilcrcd ca~la~ a.'i follow..: 

(a) 15 per u:nt of lhc paid cnn&r.'hution lo lhc rcgi'llercd 
capital for in~\lmcnt'i made in the field.., of special importance 
for lhc tcchnok~ a-; c.'ilahli'ihed hy G<M:mmcnt Decree; 

(b) 12 pc..-r ccnl of the paid conlmution to the rcgi'llcrcd 
capital for invc!ilmcnts made in lhc fickl'i oC exploration and 
production oC natural rc.'iOUrccs, indlL'ilry, agricullurc, the con
struction !iedor, communicalioll."i and tran.'iports, other than 
thn~c provided for at parag,-aph (a) herein ahfM:; 

(c) 10 per ccnl of lhc paid conlrihution lo lhe rcgi.'ilcrcd 
capital for investment!'. made in other ficldc; of finance, hanking 
and inwancc; 

(d) 8 per ccnl oC lhc paid conlrihution to lhc regi'ilcrcd 
capital for investment!'. made in other ticldc; of activity. 

Article 17 
Upon suggcMion.'i prepared hy the Romanian Development 
Agency, the field., of special importance for the national 
economy !ihall he c.'ilahlic;hf.d through G~mmcnt ~ion. 
Additional inccnlM:!i could he granted by law upon Govern-

f) ' 
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ment proposal for investments effected in the fields men- . contract of association anJ the statu,es. the commercial 
tioncd at paragraph one above. contracts and other legal papers drafted in accordance 

· with the provisions of the Rumanian law and taking into 
Article II . consideration the legal status of the investment. 
In cast: vohmtary liquidation oI for-eign irm."SlmCllts occurs The -Certificate oI IDYCstor" is opposable to the Romanian 
within a time .-.pan shorter than twice the period for which . authorities for the establishment oI the foreign im\:stors' 
foreign investors cnjoyt!ic cxcmptiom prO\idcd for at Article · rigbls. 
14 hereinabovc. foreign Um:stors shall pay the taxesoo profits . 
impl5Cd by the law for the whole duration oI the imestmeot 
lbe taxcs due in accrirdana: with the provisions of the abo\'l: 
paragraph shall be paid with priority out of the results deriv
ing from the liquida~ oI the investment 01 out of the other 

CllAPl'ERV 

Financial, Foreip Currmc:y and C~ 
Openti4Mls 

rights the foreign investors are entitled to. : Artide 
25 

CHAPl'ER IV The collection and payment operations related to the foreign 
· investments shall be effected through Lei and fn..'Cly convert-

Registratioa or the Applicalioas ror F OftigD lnmitmmts iblc currency accounts open with banks having the place of 
. business in Romania or through freely coiwertible currency 

Article 19 ' accounts open with banks ha'iog the place of busines..-; 
Foreign investments in Romania. irrespective of their legal . abroad. 
status, shall be made on the basis of an application by the Joint ventures and other foreign investors may freely dis-
foreign imlcstor registered with the Romanian D~lopmcnt · pose of the baJances of their own accounts. 
Agenq. 

Arlidc20 
The Romanian Development Agency shall study the 
reliability of the investor, the field and the legal form of the 
investment and the amount of the capital to be inv1..'Sled. 

Artkk26 
The accounts in freely convertible curren<..y shall he fed by 
the financial contribution of the investors, the foreign curren
cy borr~ and by the foreign currency revenues. 

. Arti&Xr7 
Artick 21 Joint ventures and other foreign currencies from local fmanc
The Romanian Dc\'Clopmcnt Agency an."\\\:rs applications of · ing institutions or loans in freely convertible currencies from 
foreign investors on the basis of data and information that it ha-; foreign banks and financial institutiuns. 
available or that it may obtain upon request from the central 
and local organi7ation of public administration a'i weD a<; from Article 28 
autonomou ... stale cntcrpracs and regular companies in the The activity rl the joinl ventures and of the foreign in~Ol5 
field oC activity where the foreign investment shaD be made. • shall be carried out on the lmis of commercial contracts 

The mini.'\trics and the olhcr central and local organi7.alioo; concluded with the ohicrv.mce oI legal provi'\Kn-; and al 
of public adminiruation ...hall ~r within 10 days tc, the agreed-upon prices in lei and in foreign currency. 
request of the Romanian ~lopmcnt Agency. 

Arlidell 
The R1manian Dcvcklpmcnt Agency shall arn;wcr the applica· 
tior.:; of foreign investors within 30 days from their rcgistralion. 

In the event that no c.onfirmalion i.'i rcccivcd by the foreign 
in'<t:.<;tor during the time period set forth in the abnve para
graph, the invcwncnt shall be deemed to haYe been approved 
and may be implc.nentcd. 

Artic:~23 
The foreign investors have the right lo effect investments 
under the conditions sci forth in the Romanian law, either 
on the hai;is of the confirmation isi;ued hy the Romanian 
Development Agency, or on the bai;ir. of foreign investor's 
application in the abi-.ence of any response from the Agen· 
cy. 

Artidt24 
The positi1m of foreign invc...tors in Romania L'\ prtJ\·cn hy the 
"Certificate of Investor· iMucd by the Romanian Develop
ment Agency. 

The "Ccrtific.atc of Investor" !>hall be i.'i.'iucd at the foreign 
inYCAlor's request within 15 (fifteen) days from registering the 
applicatio1L...., UP<m preM:ntation of relevant documents - I he 

JO 

Artidel9 
The payments in freely converti>lc currency, including lhc 
amouoto;duetothcforeigninvestor,i;hallbccffcacdonlyfrom 
the baJanro; of the foreign inYCSlor's or, a-; the ca..-.c may Ix; the 
joint venture's bank accounts. 

Artide30 
The profits in freely convertible currency and in Lei due to 
the foreign Investors can be used to make new investments in 
Romania, to buy Romanian goods and services or rhcy may 
be exchanged in the financial market with due con ... idcration 
to the legal provisions. 

CHAPl'ERVI 

f'inal Prorisioft!i 

ArtJc:k31 
In the event the foreign investment$ in Romania arc made 
by lictting-up commercial companies in association with 
Romanian natural or legal pcrsolL~ the contribution of the 
Romanian ow.ocialcr. to the regi\lercd capital may cony,ist of 
the right of properly or other real rights over land or ocher 
immovable nccc.\.<;ary e!ilale for the whole duration of the 
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joint 'lrcnturc. 

ArtideJZ 
The cxpalriatc personnel DCCCMaJY to implemeol the rorcip 
in\l.."Slmcnl ~I be agreed upon by the cootractiog parties oc 
by the foreign in\\:Sloc, as the case may be; such personnel 
shall be employed in management and expert jobs only. 

Arti&X33 
The.~'!'> or local and expatriate personnel empioycd by 
fore~ 1rn'l."Slmenls ~I he sdtled by the agrcemeot of the 
partics. 

Artide34 
The pro\lsions of lhi" law slWI be applied lo the cxtenUhal 
they do not counten-cnc 10 the international agreements and 
arrang~mcnls of foreign invcslmcnls undersigned by 
Romania. 

Artick35 
Upon coming into effect of this law the Decree No. 424 of 
~972 ru~ the establishmcDl and fWJCtiooingofjoinl vc:Olure 
m Romarua, the Decree-law No. 96of1990 for indua:mcnl 
of foreign iml..'SlmClll in Romania, a.o; well as olhcr rootrary 
legal prO\ision.o;, arc abrogated 

Thi..-. law was passed by the Senate on March 29, 1991. 
(signed) President of Senate 
Thi.-. lawwa..-. pas.o;cd by the AsM!mblyofDeputies on March 

29, 1991. 
(signed) President of Ao;scmblyofDeputics 
Based on Article 8:!_ paragraph (m) of the Decree-Law No. 

lP.. of J')l,X} for the election of ParliamcDl and Presidcnl of 
Romania. we hereby enact the foreign in\'CSlmcnt law and 
order thal it he puhli.-.hcd in 1he Official Gv.ctlc of Romania. 

(signed )The President of Romania 
Ion liicscu 
No35 
OJ.()4.1991 
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IP ASIA 

IP ASIA is Asia's premier inl.ellcdual properly journal It is 
the only report of ils kind focusing exdusnely oa intdlectual 
property and protcdioo in Asia 

Published ten times a year, IP ASIA mw:rs all recent 
~atioo, ~ and prospedM: dcYclopmenls of any sig
mfica~ relating 10: trademarks; technology transfer, 
co~; pal~ franchising; computer software; designs; 
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in Asia 
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events and issues likely to bewme important in the next few 
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I~ ASIA provides comprehensive all-Asia coverage. 

Ed~ors and rontrihutors arc from the 14 most important 
Asian anJ Auslralasian jurisdictions. 

For further information on IP ASIA. contact: Sbomei l.Jd 
11~9 Yu Yuet Lai Building, 43-55 Wyndham Street, Ho~ 
Kong. Tel.: (852) 845 8183; Fax: (852) 868 5913. 
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