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The purpose of this document 18 to draw together the varicus types and versions
of the clauses contained in drafts and precedents of the contract under congider-
ation. It is essentially a research document, drawing on existing material and
not seeking to furnish any new ideas on the possible approaches to issues in
contrectual relations.

The headings of the contract clauses dealt with in this document appear in the

middle column of the "Contents" on the next page. The clause numbers are given

in the right hand column. Reference 3s then made in the left hand column to

the "Status"” of the clauses considered. The letters "N", "R" and "0" stand for
"Necessary", "Recommended” and "Optional" respectively. This classification indicates
the degree of importance attached to the inclusion in the contract of a clauae
dealing with the issue raised in the corresponding clause heading. Thus, it i3

felt, a clause whose heading is assigned the status “Necessary" should appear in some
form in the contract, even if it is not included in terms of any of the examples
provided in this document.

On the page following the "Contents” there is an example of the preamble sometimes
included in contracts. The recitals contained in a preamble serve to describe,

if very briefly, the setting and conditions in which the agreement between the

parties has been concluded. Under legal systems which take preambles into account,
these can be of assistance in interpreting the clauses of contracts should a dispute
later arise. Some legal systems, however, ignore the recitals containc. in the preamble
to a contract.

The major part of this document is given over to samples of the clauses which can be
included in the contract under consideration. The examples appear in tabulated form.
In some instances only one example is given of the possible terms of a clause dealing
with the issue raised in the clause heading (left hand column of the table), in
others two or three examples are provided. The fifth column, headed "Additions",
contains extra materizl which supplements rather than replaces the exaaples given

of a particular clause., The last column of the tables indicates, in abtreviated
form, the sources from which the examples and additions have been generally drawn.
The sources referred to above are set out ia full in the last page of this document.

As recommended by the Second Consultation on the Agricultural Machinery Industry,
the sources drawn from include the documentation considered by that Consultation,
the views expressed on it, other relevant rational and international material,
the views of the participants in the Consultation and other interested parties
and the experience gained by the Secretariat in work on contractual agreements.
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THIS AGREEMENT is made BETWEEN of (hereinafter
called the "transferee") and of (hereinafter
called the “transferor") this day of .

WHEREAS: -

1. The transferee is desirous of erecting a facility for the manufacture,
supply, maintenance, repair and use of agricultural machinery in his/her own
country;

2. The transferor has, for a considerable number of years, been a
manufacturer of agricultural machinery, and -

(a) has acjuired a substantial amount of know-how embodied in the design
of the agricultural machinery specified in Appendix hereof and utilized by
him/her in the manufacture thereof;

(b) has developed certain processes, methods, formulae and techniques
ssed in the manufacture of the said agricultural mackinery;

(c) possesses substantial valuable knowledze of a specialized nature
relating to basic operational technical aspects of such processes, methods,
formulae and techniques and continues to acquire information, skills,
expertise and reputation relative to the manufacture of agricultural machinery;

(d) owns and maintains various letters patents of inventions, utility
models, industrial designs and applications thereof relating to the said
agricultural machinery and has the right to grant to others the licence to
make, use or sell the said agricultural machinery and exploit the industrial
property rights therein and has developed know—how related to such patents,
utility models and industrial designs;

(e) is the owner of the trademark(s) in (country) used to
designate the said products of agricultural machinery according to the letters
patent hereinbefore mentioned.

3. The transferee desires to acquire and have the advantage ~f all the
transferor's said and future technical knowledge, information, expertise,
techniques and know-how in the manufacture, supply, maintenance, repair and
use of agricultural machinery and desirer to obtain a licence for the use and
exploitation of the industrial property rights owned, maintained and which may
be acquired by the transferor;

4. The transferor is mindful that the transferee has available to him/her in
his/her own country a far lesser tradition in industry than has the transferor
and that the consummation of this agreement is intended to aid and be in the
interests of the industrial and economic development of the transferee's
country.

Now, in CONSIDERATION of the premises and of the mutual covenants and
conditions herein contained, the parties heretc have agreed and do by these
presents agree as follows: -




EXAMPLE 1

EXACLE 11

EXAMPLE 111

ADDITIONS

DIFINITIONS

1.1, Por the purpose of this contract, these
terus shall have the following mesnings: -

= “basic tachaology" ~ the technology
reflected in the inventions and designs which
are the subject of the patents, if any, as
wvall as the techonology reflected by the
know-hcw and in the technical iaforwation;

= “components™ -~ all parts of the producto
and functional accessories thereto but not
including those acceseories vhich are not
necessary to the functioning of the products
as av opavating uait;

- “coutvact" - this agreemant together vwith
all the appendices and attachmente hereto end
all documents referred to hevein;

= “developmeat™ - any technological advance
which is related to the products or any of
thea iacluding au improvemant which is
patented, the sudbject of a patent application
or patencable as wvell as any tachnological
rdvance vhich is not veflected in the
tachanical information;

= “industrial property rights" = includes
the patent and trademark rights as follows: -

As regard patents, those letters patent,
utility models and applications therefor
presently owned by or hereafter acquired by
the transfaror or in respect of which the
transferor has or may have the right to
coantrol or grant licences during the tcim ot
this contract in any country ot all countries
of the vorld and which are applicable to or
may ba used in the manufacture of the
products or any of them.

As regard trademarks, the trademarks the
short particulars of vhich are set forth in
Annex of this coatract.

1. As regards patants, the
patents and applicacions
for patents of ...
{country) and transfarable
rights thereunder, to the
sxtent and only to the
axtent that the claims
thereof cover subject
matter related to the
products or any _f them,
which are based on
inventions made prior to
the date of this contract
and in respect of which the
transferor shall have the
right to make the grants
provided for in this
contract, subject in sach
case to the conditions
under which the transferor
nov has or hereafter
acquires the right to make
such grants.

ix. 1 1
wiro

"patencs"
Ex. Il
wiPo




ERADINGS EXAMNPLE 1 RACLE 11 EXACLE 111 ADDITIONS SOURCE

= "know-how" ~ all the manufacturing
kmowledge, vrittea or oral, whether ia the
form of patented or unpatented inveations,
formulse, procedures and methods, or current
and accumulaied skills or experisnce which
the transferorv has acquired or may hereafter
acquire, in so far as may be necessary tu the
transfz.ee in the design of the products, in
the design of the equipment for the
war.:facture ¢ the products, in the
ranufacture of the products or in the
opsraticn, maintenance, use, sale or other
disponition of the produvcts;

= ™onet selling price" - the invoice price of
the transferee of any product sold, leased or
otherwise disposed of by the transferee to
any third person in nominal arm's length
trade, during the term of this contract;

such price shall not include normal discounts
actually granted by the transferee, the
f.o.b. value of rav materials, intermediate
goods, parts or other components supplied,
directly or indirectly, by the :ransferse nor
standard bought-out components used in the
products manufactured by the transferes,
insursnce fees and packing and transportation
charges as invoiced separataly to customers,
ard duties and taxes actually incurred and
paid by the traasferee in connection with the
delivery of the products. ,

= “plant" - the plant conetructed hereunder
ia (country) for the manufacture of
the products;

= “process" the entire process devised for
and utilized to sanufacture the products;

= “products" - thosa products and components
licted in Appendix of this contract vhich
are manufactured, assembled, used or sold
vnder this licence/tranafer and in accordance
with the know-how, technical information or
technical ;orvices and assistance furnished
pursuant to this contract and identliiiel by
auy trademark covered by *his
licence/transfer including the existing and
new products as follows: -

“existing products" - the products that are
aow or have bern ian the past manufactured or
asseubled and ffered and sold commercially
by the tranafe sr in (countryl/ies);

"nev products" - all the products and
compotents other then the existing products
hersafter manufactured and hereafter sold
commercially by the transferor in
(country/ies) during the terw of this
comract.
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ERZADINGS

EXAMPLE 11

EXAMPLE 111

ADDITIONS

SOURCE

ptoduction processes and
all the machining and
assenbly operations, both
individually and in their
chronological sequence. In
this context, & file will
be compiled for each
product and component
nanufactured, taking
account of the divieion of
labour bstween the various
work stations; this must
includs:

= the drawvings for
machining and aseembly;

= the range of
manufacturing operations
and a list of the toole and
equipnent required;

= the reference numbers of
the designs of any special
tools or equipment not
toutinely manufactured o.
sold from the transferor's
catalogue;

= the range of
heat-treatment operations;
= the rangs of inspection
and trial operations, with
a list of the testing
equipmant;

~the referance numbers of
the specifications for the
testing equipment and
instrusents, together with
the refarence numbers of
dravings of special testing
equipment or inatruments
not routinaly manufactured
or sold from the
tranesfaror's catalugue.
(e) A system of raco: is by
which the preparation and
delivery of the "process
files" can be checked, and
in vhich succesaive
alterations to the products
and the components can be
vecorded. A separate form
for esach product must
indicate the components
requited and tr! :ir bulk and
technical and ocher
properties;

(f) The specificacions and
any other information
required to enable the
transferee to place ordere
for rav materials and
components not to be
manufactured by the
transferee himself;
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EXAMPLE Il

EXAMPLE IXI

ADDITIONS

SOURCE

- “year" - any year of twalve consecutive
calendar months beginning with the first of
January of each calendar year during the term
of this contract except that the first “year"
shall begin with the date upon vhich the
products manufactured hereunder by the
transferee shall first be shipped for sale or
use and shall end on the following
thirty-first of December and the last “year"
hereunder shall end upon the

anniversary of the aforesaid date.

(g) The standards used in
the trassferor's plants,
together with any portions
oi chose relevent %o all
the parts coacernad,
especially:

= Standurdised parte;

= Purchased parts;

- Seai-finished products
snd rav materis}e used in
the manufacture of the
products, with an
indication of the
correspunding international
standarls;

(h) lnstructions for
inspecting and, vhaere
appropriate, acceptancc .-?
storage of the following
item

= Rav .aterials;

= Components originating in
the LICENSEE's country;

= lmported components;

= Components manufactured
by the transferes;

- The products.

(i) Instruction and
waintecance handbooks lor
the use and mairtenance of
the products.

(3) A detailed list of
available spare parts and
documants to make possible
a compilation of a
catalogus of spare parts;
(k) Drawings for making the
foundry patterms required
for the production of the
components together with
all the iaformation and
documentation to be
furnished by the transferor
pursuant to this contract.




MEADINGS EXAMPLE 1 FXAMPLE 1. EXAMPLE 111 ADDITIONS SOURCE
SUBSTANTIVE ] 2.1. Subject to the terms ot this contract Ex. I 2
TRANSACTION  the transferor shall grart to the transferes viro
N a licence of industrisl property rights and

shall supply the know~how, “echnical services
and assistance to enable the transferee to
wmanufacture anc ssll the components ard
products in consideration of the pavment by
the transferee to the tranaferor of the
remuneration hereinafter specified.
ENTRY INTO 3.1. This contract shall enter into force on| 3, This contract shall 3. Thia contract shall not ::;ol’ll 3
FORCE R the date of signature hereof hy the parties enter into force on the ... enter into force until signed Ix. 111 3
or, if not signed by the par.ies at the same day of ... . and until all authorisations oné.u.n .
time, on the date of signature of the last necessary for its performance i
subscribing party. have been obtained.

RICHTS 4.1. The transferor transfers and assigns to ::;ol bed
ASSICNED the transferes all the know-how which he/she 1D/WC. 400, 2
AND GRANTED as or may obtain, necessary and ralevant to Yoe C; L:;

N the design, sanufacture, development, use, Japan * e

sale and maintenance of the products, as P
designed now or in the future, with all
bsequent developments or improvements made
during the term of this contract. The
transferee accepta the said transfer and
assignment.
4.2, The transferor undertakes not to Ex, 1 4.2, )
Eranafor or assign the expertise referred to wilpY) bos'
in sub-paragraph 1 hereof to any firm in the 1D/WG,400/2 !
transferee's country and, further, undertakes i
aot to asanufacture or cause to be !
manufectured in the transferes's country any
product or component whose function is withia
the same range as that of the components or
products, or vhose basic design or essential
parts are similar to those of the components
or products.
4.3. Tae transferor hereby grants to the 4.3. The transferor heraby Ex. I 4.3
transferee and the latter he “eby accepts, grants to the transferee ORGALINE
sudbject to the terms of this contract, and and the latter hereby 4. Ad.I
subject to the requirements of any applicadle accepts, subject to the ,' id'd' h if, af Add. I 4
laws, an exclusive licence for a terw of .... terms of this contract and rovided that, ) after ... WiPO

years to manufacture, assemble, develop, use,
sell, maintain and repair the products in the
traneferee's country.

subject to the requirements
of any applicable laws, a
non—-exclusive licence of a
term of ... ysars to
wanufacture, ass
develop, use,
maintain and repair the
products in the
transferes's country.

years from the emtry into
force of this contract, the
transferes is not exploiting
the market as provided in
Clause 7 and ths; transferor
serves a notice in writing to
thit effect specifying the
ground of his/her
dissatisfaction and the
trar.oferee faile prowptly to
effe~t a remady, the exclusive
licence to manufacture,
assemble, develop, use, shall
cease to be exclusive to the
extent that the transferor
shall be entitled to sppoint
not more than ... other
licencees.




XALE 1

EXAMLE 111

ADDITIONS

4.4, Save se herein provided, the traneferor
wadertakes not to manufacture, sssemble,
develop, use, 2ell, maintain or vephir any
products or comp s vh tunction is
withia the sems range as the products amd
ceapowsats or vhose basic design or esssemtial
parts are similar to those of the products or
compowsnts and, so far ae he/she is so
supowetres, not to perwmit others so to do, in
the tramsferse's country.

4.35. The trassferor hereby grants to the
trensferee and the latter heredby accepts,
subject to the terwms of this coutract and
subject to thas requiremesnts of any applicable
law, & noo-exclusive licencs for a term of
esess yuars to sell the products or
components manufactured, assembled or
developed by the transferee in all countrias
excluding the transferee's country. Provided
that the transferee shall give the transferor
written notice of hie/her inteution so to do
vsesss days before concluding such a sale.

4.5.(a) The transferor
heraby graats to the
transferee and the latter
heraby accapts, subject to
the terms of this contract
and subject to the
requirements of any
applicable law, a
unon-exclusive licence to
sall the products or
components manufactured,
assembled or developed by
the transfevee in the
following countries only:

The tranaferee shall not
sqll the said products or
componeants in any other
countries.

(b) Por each and every
breach of his/her said
obligatian not to sell, the
transferee shall pay to the
transferor as liquidated
damages the smount of ...
in respect of each such
ssle of a component ind the
amount of ..... LN respect
of each such sale of &
product. The transferees
shall further forbid the
sale by his/her purchasers
of the prolducts or
components to which this
licence relates to the
extent that such sale i»
forbiddan by this Clause to
the transfetree and shall
impose on such purchasers a
liability to pay liquidated
damages in respect of sach
and every such breach of
their obligations not to
sell the said products and
components, Such
liquidated damages shall be
paid over by the transferee
to the transfaror.

4.5 (a) The traneferor hereby
grante to the transferes and
the latter hereby accepts,
subject to the terms of this
contract and subject to the
requiremeuts of any applicable
lav, a non-exclusive liceunce
to sell the products or
components manufactured,
assembled or developsd by the
transferee in all but the
following countries: ....

(b) the transferee shall
ensure that the products and
components to which this
contract relates ars not sold
in the countries to which such
sale is forbidden as
aforesaid. If such products
or componsnts are so sold, the
transferor shall be entitled,
by notice in writing, to
determine this sgreement and,
wvhers such sale occurs by the
fault of the transferse, to
racover damages.

Ex, II+ILIL 4.5
ORGALINE

- '



WRADINGS

EXAMPLE 1

EXAMPLE 111

ADDITIONS

4.6. During the term of this contract the
transferese shall be entitled to avail of the
salas and aftersales facilities and servicaes
which are at the disposal of the transferor
or his/her affilia in the countries to
wvhich the transferee is entitled to sell
products or components sanufactured,
assembled ot developed by him/her. Should
the transferse propose to sell the said
products or components in « country to which
he/she is entitled to so sell Lut in which
neither the transferor nor his/her affiliates
has sa es or aftersales facilities or
sarvices, the parties will negotiate an
agreement for the provision of such
facilities or services either by one party
acting alone or both parties acting ,ointly.

4.7. The transferor acknowledges that he/she
holds under the laws of ... (country/ies)
patents corresponding to the patents which
are the subject matter of this contract and
the rights in wvhich have been granted to the
traneferse in respect of the transferee's
country. As to the said .... country/ies)
the transferor recognizes that the tranafaree
may vish to export the products or components
to the said .... (country/ies) and agreas
that neither the transferor nor any person
holding rights from the transferor will bring
4 suit for intringement against the
transferee on the basis of such correspanding
patents or to contest the isportation by the
transferee into the said ... {country/ies) of
the products and Jomponents manufactured by
the transferes in his/her country.

4.3. The transferor asuthorizes and grants the
right to the transferee to oLtain in the
transferee's country, to the extent permitted
t> the law of that country, in ths
traneferee's nawe any of the patents to which
this conract applies.

4.9. The transferor hereby grants to the
transferes on the terms and conditons of this
contract permission to use as trademirks the
trademarks listed in Appendix ... of this
contract upom or in relatiou to the products
aad componencs which are put on the market
for use or consumption in the countries in
vhich the transferse is entitled to sell the
products or couponents in accordance with
this contract.

4. Add. 11, The trsielcree
shall be the only licences of
the said trademark in the
transferes's country,
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4.10. Where it becomss advisable for an
application to be wade for the registration
of the trademarks in the transtfaree's country
the tramsferee will rendar all reasonable
assiotance to the transferor in counecticn
therewith. Should it be desirable that any
such application should ba wmade in the name
of the transleree, such application will be
aade by the transferse at the expensa of the
transferor. Any registration so obtaired
shall be promptly assignea to the transferor.

4.11. Notwithstanding the provisions of
Clause 18 of this contract, the transferees
shall be entitled to assign or trensfer the
rights granted and assigned to him/her under
sud-paragraphs 3 and 5 of this Clause ... to
any fira in the transferee's country without
tequiring the writtan aprroval of the
transferor.

3.1. Within a period of wonths from the
eniry into force of this contract the
transferor will deliver to the transferee all
the technical information relating to the
existing products and components in
accordance vith the Schedule set out in
Appendix of this contract.

3.2. The tecinical information relating to
aev products and coeponents shall be
delivered to the transferee on the
manufacture of such new products or

.omponents.

5.3. The list of technical information to be
furnished by the transferor and the method of
its arrangement shall be reconsidered by the
parties from time to time and where sv
agreed, will be alterad, added to or
subtracted from provided that any such
alterations, additions or subtractions do not
materially detract from the warranties
hereafter given.

5.4. The technical inforsation shall be
furnished by the transferor in the ...
language. The method of arrangement of the
said technical information shall be
consistent.

&.11. The licences hersdy
granted to the transferee
are not assignable and the
transferee shall not aseign
his/her rights thersunder
to a third party. Without
prejudice to the foregoing
the transfarse shall not,
vithout the conszent of the
transferor, bring the said
licences into the assets of
a company. The transferee
shall not grant
sub-licences without the
consent of thc transferor
vho shall not unreasonably
withhold such consent.

Bx, 1 4,31
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3.5. The documentatiom furnished by the
tramsferor under this contract shall become
avd remain the property of the transferse.

6.1. The tranaferor shall do every act and
deed and shall execute and join in every
doucment required to emsure the assignment
and transfer of the rights and information
described in Clause 4 hereof.

6.2. The transferor shall furnish to the
transferee all the data on the products,
his/her axperience and methods, including
know—how or manufacturing secrets, in such a
form that will enable their use after a
reasonable period of adaption and so as %o
enable the manufacture, use and sale of
products in conformity with the standard of
quality.

6.3, The transferor shall ensure that the
technical information furnished to the
transferee in acrordance with this comtract
is complete and accurate. Should any
omissions or inaccuracies in the said
technical information become apparent, the
transferor shall provide such dicumentation
snd inforwation as way be necessary to
rectify the said omission or inaccuracy.

6.4. The transferor shall, at the request of
the transferee, make available to the
transferee the technical services and
assistance heveinafter described. Por thise
purpose the transfevor shall:

(a) advise on the factory layout, assembly
process - and improvemeants thereof - for the
products in their successive stages and on
material handling, flow and storage of
componeants and of the products;

(d) carry out the tests of the products in
accordance with Clause 13 and with this
Clause;

(¢) advise on quality control of the products;
(d) advise on selection mathods for personnel
to bes employed by the transfaree in
manufacturing the products;

(¢) provide training to the transferee's
employees in accordence with sub-paragraph 8
hereof;

6.5. The items of service and assistance
spacified in articles (a), (¢) and (d) of
subparagraph & shall be provided by the
transferor free of amy additional charge to
the transferes othar than the considaration
to be paid by the transferee under this

Ex, I 6.1
wIPO

Ex, I 6.2
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coatract. The remaining items of service and
sssistance relerred to in sub-paragraph &
hereof shall be provided by the transferor
with the additional charge as hareinafter
spacified.

6.6. (a) Personnel designated by the
transferee shall be given an adequate
opportunity to study the mathod of
wanufecture of the products and compoments at
ths manufacturiag plants of the transferor.
Such parsounel shall be given an adequate
opportunity to acquaint themselves with the
production design, production engineering,
processes of pruduction and esting of the
products and with related shcp practices and
operations at such plants, and to discuss
suck production deeign, production
engingering, process of production, testing
practices and operations with the
transferor's appropriate wngineers and
production personnsl at such mamufacturing
viants. The transferee's designated
parecnnel shall de permitted to make notes
aod sketches and to procure pertinent
information and photographs in the possession
of the tramsferor relating to the foregoing
including purchase material costs and methods
of quality comtrol which may be in use in
comnection with the masufacture of the
products.

(b) The nusber of the transferee's personnel
shall not exceed ... at any one time and the
sum arr.ved at by multiplying vach such
paresonnel by the number of days visiting the
transferor's plants and totaling the quantity
thus arrived at shall not exceed wan-days
in each year.

(c) The transferee shall advise the
transferor in advance, in writing, of the
oames, interests, qualifications and probable
lengetns of stay of the transferee's
designated personnsl desiring to visit such
plants in order to provide ample time to
enable the wanufacturing plants to prepare
for su~h visits.

(d) Tha travel and living expenses and all
othar expenses for such personnel shall be
borne by the transferee.

6.7. (a) It is recognized that the transferas
will require engineering advice to facilitate
his/her rapid progress for the tooling up and
the manufacture of the products.

- 11 -
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{b) In this connection, the transferor will
provide at the transferor's factory expert
engineering staff spacialized in the field of
the products forming the subject of this
contrac? and related laboratory and other
supporting facilities.

(c) This engineering staff will be available
for consultation purposes to the transferee
for a total of ... man-hours par momth, or,
if desired, ... man-hours as speci 1ed by the
transfereee in any .... month peri-. of a
year. If ... man-hours of the transferee's
eangineering time are not used in any one
month by the transferee, the difference in
man-hours from that actually used and that
allowed may be carried over for use in later
wonths of said yearly period to the maximum
accrual of ... man-hours.

6.8. (a) Upon written request of the
transfaree, the transferor shall send to the
transferce, subject to the availability of
personnel and to mutual agresment, one or
more qualified enxineers, specialists or
experts to render services and assistance to
the transferee in connection with the
installation, operition and maintenance of
the plant, the manufacture, sale and
operation of the products or the training of
the transferee's ersonnal for a reasonable
period to be agreed upon by the parties
hereto.

(b) The tranaferee agrees to bear for each
such engineer, specialist or expart the
travel expenses to and frum the place of the
transferor, the living expenses at the place
of the transferea incurred by any such person
as vell as a fee per day during the period of
each such parson's visit, at the amount
agresd upon by the parties hereto in advance.

(2) The sending of each such engineer,
specialist or expert shall be subject to the
prior approval of the terms and conditions
agreed upon by the parties having been
obtained if necessary, from the Government
authorities concerned ol the country of the
transferee.

(d) Persons sent by the transferor to the
plaat of the transferee to assist the
transfaree hereunder shall be furnished by
the transferee with suitable working
facilitiss, clerical services, proper
squipment and tools tu enable such persons
properly and efficiently to perforwm their
duties.

EXAMPLE I1I

ADDITIONS

SOURCE

6. Tha personrsl of sither
party, durin; the time they
are prasent c.. the premises of
the other party, shall be
subject to all rules and
regulations prevailing on the
premises of such other party.
Howaver, none of such
personnel of sither party
shall be considared for any
purposes to ba an employee of
the other.

Add. 6
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6.9. (s) The transferor shell, at the
requast of the transferee, supply the
transferee with equipment (including the
equipment required for the manufacture of the
products) and/or products which are not
manufactured by the transferee, dut which are
so manufactured by or exclusively for the
transferor.

(b) The tranaferor shall supply the said
equipment and/or products to the transferee
at such price, not higher than the current
international market price, and on such other
conditions, including maintenance, vepair and
replacement, as may be agread upon betwesn
the pacties.

6.10.(a) The transferee may at any time give
preference to equipment (including equipment
crequired for the manufacture of the products)
and/or products which are produced or are
available for sale from suppliers in the
transforee's country or on the international
market.

(b) Provided that such equipment and/or
products are offered at equally advantageocus
conditions with regard to quality, price and
availability at the tiwme and in the
quantitias required and provided further
that, even if such equipment and/or products
are not, in the transferee's country, so
offered with regard to price, such aquipment
and/or products are neverthelass so offered
with regard to quality and availability, the
transferor shall make available direct to
such source or sourcas as shall be selected
by the transferee all such detailed dravings,
bills of materials, and technical information
relating to the said equipment and/or
products as may be necessary for their
wanufacture.

6.11. Should any equipment (including
equipment required for the manufacture of the
products) and/or products not be manufactured
by the transferor or the transferee, then the
transferor shall inform and keep informed the
transferee of all the suppliers of the said
equipment and/or products from whom the
supplier or his/her affiliates obtair the
said equipwent and/or products and further,
shall give all ressonable assistance to the
transferee in obtaining a supply of che said
equipment and/or produczs at terms as
advantageous as those obtained by the
tranaferor or his/her affiliates. If
aecessary, the transferor shall discharge
his/her obligations in this regard by
purchasing the ssid equipment and/or producta
him/herself and selling thes on to the
transferee at no incrcased cost save as
regards delivery.

(b) The transferoz shall
supply such equipwent
and/or products to the
transferee at the most
favourable price and terms
which the tranaferor has
granted third parties.
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Ex.1 6,9
wiro
Ex,Il 6,9
ID/WG.400/2
Ix.1 6,il
WIPO
-
1
o
]
Ex.1 6,11+12
ID/%WG,400/2




HEADINGS

EXAMPLE I

EXAMPLE 11

EXAMPLE 111

ADDITIONS

6.12.(a) 1f, during the ters of this
contract, the transferor, his/hec affiliates
or sub-contractors, should cease to
manufacture any noan-standardized item of
equipment (including squipwant required for
the manufacture of the products) and/otv
products or should there be an irvegular or
insufficient supply of the said equipment
a1.4d/ 2t products or should there be an
irregular or insufficient supply of the saic
equipmant and/or products therefrom, the
transferor shall furnish to the transferee a
list of suppliers able regularly and
sufficiently to supply the said equipment
and/or products according to the original
specifications or according to a design and
standards sufficieant to permit such equipment
and/or products to replace the discontinued
equipment and/or products. Should it be
necass- for design alterations to be made to
such replacement squipment and/or products to
enable the standard of replacement spacified
in this sub-paragraph to be met, tha
transfaror shall carry out all and any the
design work necessary and shall provide the
transferee with the relevant technical
inforwation at the transferor's cost.
Further, the traneferor shall, at the
tranaferee's request, give every reasonable
assistance to snsure the assignment to the
transferee of all industrial property righte
and the tranafer of knov-hov in the said
replacemant squipment and/or products and in
any development or improvement therein so as
to enable the transferse in due course to
manufacture, assamsble, develop, use, sell,
maintain and repair the said replacement
equipment and/or products.

(db) 1f, during the term of this contract the
transfearor or any of his/her affiliates
should manufacture such a replacoment item of
equipment and/or product the same shall be
deamed a new product.

6.13.(a) The transferor will use his/her
best efforts to market the products and
componants manufactured by the transferes, if
20 raquested by “he latter, in .....
(country/ies) at such prices, not lower than
those prevailing on the international market
or as may be agresd between the parties, and
upon such other terms and conditions as may
be agreed.

(b) In the event that the transferor is
requested to market the products or
components manufactured by the transferes and
if a wore favecurably price is available to
the transferes for the products or
components, then the transferee shall so

SOURCEL
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7.3. The transferee shall, from time to time,
on request, supply st his/her own cost random
samples of the products to the transferor and
the transferor may, on reasonable notice,
during business houra by his/her authorized
Tepresentative visit the transferees plant to
inspect mathods of manufacture, materials
used and storege and packing of the products.

7.4, Any product manufactured or assambled by
the transferee which fails to attain the
standard hereinbefore referred to shall, at
the expense of the transferes, be withdrawn
from the production line and corrected,
destroyed or sold provided in the last case
that it carvies no relerence to its
manufacture or assembly under any licence or
trademark of the transferor. Should the
Failure to attain the standard hereinbefore
wentioned result from some failure of
performance of the transferor's obligations
under this contract, then the said withdrawvl,
correction, destruction or sale shall be at
the expense of the transferor.

7.5. The transferee may use the term
"“licensed by " or its equivalent on or
in connection with the manufacture, assembly,
use, sale or other disposition of the product.

7.6. The transferee shall have the right to
use a name of his/her choice or a mark of
his/her choice on or in connection with the
manufacture, assembly, use, sale or other
disposition of the products.

7.7. The transfetee shall have the right to
use the trademarks owned by the transferor in
connection with the products done or in
combination or in association with his/her
own tradesarks provided the form and method
of use shall be decided upon in advance by
agresment between the cransferor and the
transferee.

7.8, The transferee shall be entitled to use
the trademarks of the transferor on their owm,

7.4, Should any products
manufactu~ed or assemblad
by the transferae fail to
attain the standard
hereinbefore mentioned
then, unless the said
failure results from som:
default of the transferoc
in the fulfilwent of
his/her obligations
hereunder, the transferor
shall be entitled to forbid
the export of the said
products.

7.5. The transferee ahall
mark all the products made
by him/her under this
licance and supplied to
his/her custoers with
serial numbers and shall
affix to such products a
plaque inscrided "licensed
by "

7.4 Should the products
manufacturead or assemblad by
the transferese fail to attain
the standard hereinbefors
mentioned within a period of
v+ months from the
commencemant of production
then, unless the said failure
results from some default of
the transferor in the
fulfilment of his/her
obligations undar this
contract, the transferor shall
be entitled, on giving ...
months' notice, to terminate
the contract but the
transferor shall have no claim
in damages in that regard.
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SECRECY R

7.9. Should the traneferee use the trademarks
owned by the transferor, vhether on their own
ot in combination or association with his/her
own, he/she shall use the transferor's
trademarks precisely as spelt or drawn by the
transferor and shall observe any reasonable
directions given by the transferor as to the
colour and size of the representations of
such trademarks and the manner and
dispositions thereof on the products or their
containers.

7.10.The transferee shall, when and as
requested in writing by the transferor, mark
the products where appropriate, with patent
numbers and indications of source of
manufacture.

T.11. The transferee shall indemnify the
transferor against any contravention of local
laws relating to the marking of the products
wmade according to the patents or the
industrial design or sold under the
trademarks licensed by this contract.

7.12. The transferee shall keap 2 special
register in which he/she shall record the
exact number of products sanufactured by
virtue of thia contract, the said numbers
wmarked on such products and other information
relevant for determining the amount of
royalties payable. The tranaferor shall have
the right by means of an accountant appcinted
by him/her aud approved by the transferes co
inspect these registers and to examine
wvhe.her or not they are consistent with the
genaral accounts of the transferee. Tre
costs of such an inspection and examination
shall be borne equally by the parties.

7.13. Should the transferee, during the term
of the contract, develop and/or manufacture a
replacement item of equipmant or product as
referred to in sub-paragraph 4 of Clause 7,
the transferee shall, at the transferor's
request, furnish the transferor with all the
technical information in respect of such a
replacement part.

8.1. The transferee shall, subject to the
provisions of this Clause:

(i) not disclose or communicate the
technical inforwmation of the transferor which
has been or may hersafter be made available
to the transferee directly or indirectly
under this contraci and which, at the time it
is made available to the transferee, is
specified as not to be disclosed or
communicated to othars;

Ex. I 7,12
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(ii1) use his/her best efforts to pre'ant
duplication or disclosure of any suct
technical information except to suct third
persons as wmay be specifically app’oved by
the transferoc in vriting as authcrized to
receive the same (and then only to the extent
necessary in the selection of a contractor
and for the design, instalation, operation
and maintenance of the plant) and who, to the
satisfaction of the transferor, shall have
agreed not to disclose the same;

(iii) limit access to such technical
information to those of its smployees as may
reasonably require the sama for use under
this contract;

(iv) not use any of such technical
information for any purpose other than for
the manufacture of the products and for the
design, instalation, operation and
maintenance of the plaat;

(v) not make or cause to be made known to
any third person any correlation or identity
which may exist betveen, on the one hand,
technical information supplied by the
transferar pursuant to this contract and, on
the other hand, any other technical
information now or hereafter made available
by third persons.

8.2. The obligation under su™-paragraph 1
hereof shall cease on the publication by the
transferor or any third person of information
comprising or baing part of the technical
information to the extent of such publication
or of the agreeméat by both parties that such
information or part thereof is, or has
bacome, a part of the public domain.

8.3. Nothing contained herein skhall in any
way restrict or impair the transferee’'s right
to use, disclose or otharwise deal with any
technical information received, directly or
indirectly, from the transferor which:-

(i) at the time of its receipt is, or which
thereafter becomes, part of the public domain
by publication or othervise; or

(ii) the transferee can show was in its
possession at the tice of receipt and wvas not
acquired, directly or indirectly, from the
transferor; or
(iii) is independently made availadle to the
transferees, after the time of receipt from
the transferor, by a third person as a matter
of right and which did not originate with the
transferor.

8.4. The transferor shall not during the
period hereafter specified from the effective
date of this contract disclose or communicate
any technical information or other know=how
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of the transferor to any othar sanufacturer
in the territory of the transferee or
disclose or communicate any technical
waformation or other know-how of the
transferee to any third person without the
consent of the transfaree.

8.5. The tianaferee shall cause its present
and future employees to give suitable
undertakings to the same 2ffect as those
specified in sub-paragraph 1 hereof.

8.6. Persons sent by the tranaferor to the
plant of the transferee to assist the
transfearse shall not disclose sny technical
information relating to the transferee's
wethod of manufacture coming to their
knovledge and the cransferse may require such
persons to enter into a written cbligation
not to disclose such information.

8.7. Either party may disclose or communicate
any technical information, made available to
him/her by the other, subject to the
agreement of the other, to hia/her
subsidiaries, affiliates, associates or
research institutions, provided that such an
entity gives suitable undertakings to the
same effect as those specified in
sub-paragraph 1 hereof.

8.8. Either party may disclo.e or communicate
any technical inforwmation, made available to
it by the other, to any Government reagulatory
body for the purpose of fulfilling the
requiremant of the applicable law concerning
the approval or rvegistration of this contract
or of the products.

8.9. The transferee may communicate a limited
part of the technical information to the
extent that it is buna fide necessary for
promoting the sale and use of the products
and provided it is no wore than is necessary
in the circumstances: or, where the
transferee proposes to use subcoatractors for
assistance in the manufacture of the
products, he/she mav, provided that a written
undertaking agains: non-disclosure is
obtained, disclose necessary technical
information relating to the products.

8.10. The “ransferee shall not disclose or
communicate <cept as provided in
sub~paragraphs 2, 3, 7, 8 * 9 hereof, any
technical information referred to in
sub-paragraph 1 until the expiration of ...
years after the last delivery of such
technical information, or until the
expiration of the term of this contract
whichever is later.

-6 -
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MARKETING O

IMPROVEMENTS
AND
DEVELOPMENTS
N

9. Each of the parties hereto agrees I
co-operate in the devising of appropriate
advertisements, in the exchange of printing
blocks and other items where they meat local
requiremants. Material supplied shall be
invoiced at cost plus freight. Such
advertisems..ts shall from time to time cavry
statements waking clear the transferor is the
proprietor and that the transferee is the
licensee of the trademarks.

10.1. In this Clause:

“improvement” weans any technological advance
which is not reflected in an invention or
industrial design that is the subject of the
patents hereinbefore defined but which is
patentable or i  the subject of a patent
granted or of the application for a grant of
a patent and which would, if exploited,
cveduce the cost of the manufacture of the
products or increase the sales of the
products.

“Development” wmeans any techanological advance
which is related to the products and which is
aot an improvement that is the subject of a
patent or of an application for a grant of &
ratent or as well as any technological
advance which is not reflected in :he
Lschnical information.

10.2. Each party shall promptly inform the
other of any improvements or developwments
wvhich he/she may own, possess or control or
be aware of and shall provide all availadle
details thereof sufficient to enable the
recepient party to use, exploit and practice
the »ame.

10.3. Any party notifying the other of any
matter pursuant to sub-paragraph 2 hereof may
at the same time designate the same as
potentially patentable, whereupon the
recepient party shall keep the same
confidential and do all such things as will
ensure that letters patent applied for shall
not be made void by reason of prior
publication, prior use or otherwvise.

10.4. The trausferor shall furnish to the
transferee, without any delay and fres of
charge, as soon as laboratory tests are
completed aud before :he transferor applies
for the grant of a patent, all information on
iaprovements and developwments wmade or
acquired by the trantferor during the term of
this contract. The type and standard of the
information to be so furnished will be that

Ex.l
wIPO

Ex.1
WIPO

Ex.1

10.1,
2¢)

<

-0

10,4

ID/WG.400/2

+ WIPO




HEADINGS

EXAMPLE 1

FANPLE 111

ADDITIONS

SOURCL

applicable to the transfer of know-how and
licensing of the use of industrial property
rights under this contract in raspect of
kaow how and indetrial property rights
existing 2t the date of this agreement. The
transferor shall grant the tranaferee the
same rights in such improvemants and
developments as he/she grants under this
agreement in res act of existing know-how and
industrial propsrty rights.

10.5. In the svent that the transferor
elects, with re‘pect to such improvements,
not to apply ft a patent or patents, the
traneferee shall have the right, with the
prior consent of the transferor in writing,
to apply for a patent or patents in the
transferee's own name and at the expense of
the transferee.

10.6. It is agreed that during the terwm of
this ontract the transferee shall have the
cight to use surn patent or patents rree of
charge.

10.6. It is agreed that
during the term of this
contract the transferee
shall have the right to use
such patent or patents free
of charge in his/her own
country but subject to
payment in all the other
countries to which the
licence herein granted
relates.

10, Nothwithstanding anything
contained in this Clause, the
transferor shall nat propose
the use of any improvements or
developments until such tire
as the same have been
sucessfully tested and the
transferor has satisfied
him/herself of their utility.
In furnishing the transferee
with the said information
relating to the said
improvements or deve)opmerts,
the transferor shall spacify
to the transferee the nature
and consequences of the
improvements and
developmenta. The trensferor
shall not impose the use of
such improvements or
developments on cthe transferee.

Should the transferee dacide
to incorporate the said
improvements or developments
in the products and/or
components to be manufactured
by him/her, and should such
incorporation be poasible, the
transferor shall, in the
manner and subject to such
termas a9 are agreed between
the parties, study and inform
the transferee of ths optimum
method of their incorporation
and shall supply the know~how
ecessary therefor,

Ex.I 10,9

WiPO

Ex.l 10.6
I1D/WG,400/2

Ex,Il 10.6

WIPO

Add, 10 ! f
ID/WG,400/2 =
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10.7. The transf{.ree agrees to inform the
transferor ol the fact of and to furnish to
the transferor as soon as laboratory tests
are completed and before the transferse
applies for the graat of a patent all
information on improvesents and developments
wade or acquired by the transferee during the
term of this contract.

10.8. As tha transferee may have the right to
apply for the grant of patents or improvements
the transferee agress to maka reasonable
efforts to obtain such protection.

10.9. In the avent that the transferee
elects, vith respact to such improvements,
not to app’y for a patant or patente, the
transferor shall have the right, vith the
prior consent of tha transferee in writing,
to apply for a patent or pateats in the
transferor's or the transferee's own name and
at the transferor's own expense.

10.10.It is agreed that during the term of
this contract the transferor shall have the
right to use such patent or patents
non—exclusively but shall not have the right
to use such patent or patents issued or
registered in the tranaferez's country.

10.11. Each of the parties undertakes to
inform the other in good faith and without
reservation of any uses not envisaged by
wim/her at the time vhen this comtract vas
wade which jubtsequently appear to him/her
practicable or which he/she proposes to put
iato effect.

10.12. If, after the expiration of ...
wonths/years from tha entry into force o¢
this contract, sither party informs the other
that a technological advance has occurred
which substantially alters the basic
technology or that a newv tachmnology axiests
which enables the products to ba manufactured
in a substantially differeat manner or with a
substantially different effect, the parties

10.7. The transferee
agreas to inform the
transfaror of and to
furnish to the traneferor,
subject to payment to be
agreed upon, as soon as
laboratory tests are
completead and bafore tha
transferse applies for the
grant of a patent, all
information ou
improvements and
developments made or
acquired by the transferee
during the term of this
contract.

10,10, It is agreead that
during the ters of this
contract the transferor
shall have the righc to
use such patent or patents
non-exclusively, subject
to the payment to be
agreed upon, but shall not
have the right to use such
patant or patants issued
or registered in the
tranaferse's country.

SOURCE

Ex.1 10,7
ID/WG.400/2

Ex.il 10,7
wiro

Ex.1 10,8¢9
WwIiPO

Ex,1 10,10
1D/WG,400/2 '
+ YDE Co.Ltd., ¥
Japan )
Ex.II 10.10
wiro

Ex.1 10,11
WIPO *12
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shall eanter aegotiatious with a view to
wodifying the terms of this coatract or to
concluding & nev agreement in its place. 1If
the said technological advance or the new
technology has been made or acquired by, or
is available to, the transferor, the said
nagotiations shall estend to the tarams and
conditons upon which the said technological
advance or nev tezhnology will be made
available to the transferee; otherwise this
contract may be terminated by the transferee
in the manner provided in Clasuse 23 hereof.

10.13. Tne tranaferee shall obtain the
consent of the transfe.ur before undertaking
any wodifications or changes to the products.

11.1.(a) The transferee shall inform the
transferor in w-iting of any claim of
imitation of prcducts or infringement of
patent, tradesark or other industrial
property rights wnd of the commencement of
any suit or action in regard to such a claim
brought against the transferee which said
claim, suit or action is based upon or arises
out of the use by the transferes of any
design, invention, industrial property right
or information supplied by the tranaferor to
the transferee.

(b) The traafcvor shall, on receipt of such
notice and if so required by the transferee,
undertake the defence of such a claim, action
or suit at his/her own sxpense. The
transferor in such case shall have the sole
carcviage of the said defence and the
transferese shall be entitled to be
represented by advisory counsel of his/her
owa choice. The transferee shall cooperate
fully with the transferor ian such a .ence
and shall furmish to the transferor all the
evidence in his/her control.

(c) Should the tiransferee undertake the
defence of such a claim, action or suit the
sawe shall nevertheless be at the expense of
the transferor and the latter shall cooperate
fully with the transferee in such a defence
and will be entitled to be represented by
advisory counsel of his/her own choice.

10.13. The transferee may,
without the transferor's
consent, make
wmodifications and changes
to the products provided
that the transferee
specifies in a manner
apparent to potential and
actual purchasers that the
seid wodifications or
changes were made by
him/her.

11.1.{(x) The transferee
shall inform the
transferor of any claims
wade against the
transferae for fraudulant
imitation.

(b) The transferor shall
be entitled to join in any
legal proceedings arising
out of such a clais.

(c) 1f reproductiun, sale
or use of the products by
the transferee results in
a claim for fraudulent
imitation against the
transferee, the costs and
any damages awarded
againet him/her shall be
borne by ... . The costa
and expenses of any
counter—claim or of
setting a claim shall be
borne by .... .

SOURCE

Ex.1l 10.13
YDE Co,Led.,
Japar

+ ORGALIME
Ex,II 10,13
ID/WG,400/2
WI1PO
+ ORGALIME

Ex.1 11.1
WIPO *2
Ex.1I 11.1
ORGALIME
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(d) Meither party shall compromise any such
claim, action or suit to the extent that such
a compromise places any obligation on the
other party without the express written
consent of the other party. Payment of
royalties as frow the commencement of any
such action or suit shall continue so long as
the transferee is able to sell the products
vithout a reduction in price. In the event
that the said 22tion or suit causes or
requires a reduction in price or if a
significant reduction in the volume of sales
occurs by reason of the said action or suit
the royalty payments to the transferor shall
be reduced by an amount cosmensurate with the
adjustment necessary by vreason of such
claim, suit or action.

(e) 1f the transferee is required to pay
royalties to any third person on the products
by reason of the transferee's activities
under this contract the royalties payable to
the tranaferor shall be i1educed by the amount
of the royalties payable "o such a thicd
person.

(£) In the event that the transferee shall
have required the transferor to undertake the
defence of any such claim, action or suit,
the transferor shall indemnify and save
harmless the transferee from any damages or
othar sums which may become payable under the
final decree or judgement of any court in the
said claim, action or suit.

(g) The transferor shall not be liable for
any imitation of products or infringement of
patent, trademark or other industrial
property rights in any instance vhere the
particular tool, machinery, equipwent,
material or process complained of vas
specified by the transferee. In such an
event the transferee shall indemnify and save
harsless the transferor in the same manner as
the transferor is required to indemnify and
save haramless the transferee unless the
transferor, having besen consulted by the
transferee or having had a reasonable
opportunity so to do, did not advise the
transferees against such a specification.

(h) In the event of any claim of the kind
referred to at ~cticle (o) above or in the
event that the transferor becomes obliged to
make a paymen! to the transferee under
article (f) atove, the transferor shall have
the right, at his/her discretion, to
elininate the alleged infringement or
initation by, at the transferor's expense,
(a) procuring for the transferes an
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appropriate licence or (b) making changes in
the licenced plant provided that the said
changes shall not impair the operation of the
plant or, if they do, that the transferor
shall pay damages to the transferee therefor.

11.2. The transferor also agrees to indemnify
and save harmless the transferes from all and
any claims for loss or damage arising out of
the use of the tachnical inforwmation or
knrv—how furnished under this contract and
fruoa all and any claims for damage or injury
to persons or property or for loes of life
arising out of or in connection with the
manufacture or the use of products
wanufactured using the technical information
or know-how furnished.

11.3. The parties undertake not to acquire
any interest, directly or indirectly, in any
firms likely to use the documents and
information covered by this contract and to
compate vith the products; provided that the
transferor may grant licences in countries
where the transferee enjoys no exclusive
right.

11.4.(a) The parties shall consult each other
on methods of preventing third parties from
making copies of the products. In
particular, they shall assist each other in
bringing proceedings against imitators or
infringers of patent, trademark or other
industrial property rights to the full extent
permittad by the law of the transferee, or,
vhere appropriate, of the third party against
wvhom such proceedings are taken.

(b) The said proceedings shall be taken by
the transferea or, if he/she 3o requires, the
transferor, and the transferor shall be
liable for the costs and expenses threreof.
The party vho has sustained damage or loss by
reason of the said imitation or infringemest,
or if both parties, proportionately to their
loss or damage, shall enjoy the benefits
thereof, the othar party providing, if need
be, all necessary authorizations and
signatures.

12.1. The transferor warrants that, to the
best of his/her knowledge, the products to be
manufactured under this contract do rot
infringe any patents, trademarks or other
industrial property rights in force on tae
date of execution of this contract.

11.4 (b) The party which
decirdes to take
proceedings shall bear the
cost:s and anjoy the
banefits thereof, the
other party providing, if
neuda be, the neaceasary
authorizations and
signatures. If the
parties agree to commence
proceedings jointly, the
costs and benefits thereof
shall be divided as
follows:

the transferor ...... %
the transferee ...... %

Ex,1
ORCALINE

Ex.!
WIPO

Ex.II
ORGALIME

Ex,1
L2430

11,1
* 4(a)

re

11.,4(b)

11.4(b)

12,1
F12]
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12.2. The transferor warrants that there arns
no subsisting licences under the patents,
trademarks or other industrial property
rights owned by the transferor and that no
other licences will be granted to any other
person and thal no commitments have been maie
to grant any additional licences in respect
of the transferee’s country. The only
subsisting licences granted by the transfersr
are in respect of the countries listed in
Appendix ... hareof.

12.3. The transferor warrvants that as of the
date of execution of this contract he/she has
ao knowledge of any patent, trademark or
other industrisl property righte granted or
inuring to third parties that would pravent
the full enjoyment of the technical
information furnished under this contract.

12.4. The transieror warrants that the
industrial property rights, know-how and
technical information assigned or transfarrad
under this contract are:

(a) all the industrial property rights,
kanow~how and technical information availadblae
to the transaferor in respect of or in
connection with the producte;

(b) sufficient to enadle the transferes to
assufacture, use, sell, maintain and repair
the products of agricultural machinery listed
in Appendix ... hersof to the standard of
quality hereinbefore defined;

(c) appropriate to enable the trasferse's
plant and installed equipsent, in the
conditions prevailing in the transferee's
country, to sanufacture the said products
according to the standard of quality
hereinbefore definad.

12.5. The transferor warrants that the
products manufactured tc the said standard of
quality will be fit for use in the
transferee’s country in the comditions theras
prevailiag and vill meet the performance
charscteristics for the product eset forth in
Appeadix ... hersof vithin the normally
permitted tolerances. Purther, the
transferor warrants that the products,
sanufactured as hereinbefore dascribed, will
weet the safety and enviroumental
requirements of the laws and regulations in
force in the transferee's country and will at
least seet the said requirements as
applicable on the date of entry into force of
this contract in the countries in which the
transferor carries out similar operatiomns.

Ex.1 12,
ID/WG,400/2

X3}
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(b) the workmanship in the manufacture of the
products is comprable to ths standards
observed by the transferor in his/her own
wanufacture of the products;

(c) in the manufacture of the products the
transferee utilizes the methods and the
specifications provided in the transferor'a
written knov—=howv and the technical
information furnished by the transferor as
well as the rav materials and semi-finished
products sad other substances provided in
accordance with the terme of this contract,
or the transferee utilizes mathods,
specifications, materials, products or other
substances of his/her own design or supply
which are not inconsistent with the aforesaid
kaow-how and technical information and
evideatly practised or used in the
transferor's manufacture of the products to
the exteant that the transferes has
information or actual knowledge of such
current practices of the ctransferor or which,
though inconsistent, the tranefaror has
agreed may be utilized.

12.9. Should the transferor be in breach of
any of the varranties hereinbefore given
he/she shall pay damages to the transferee
equal to the damage, lose (including
consequantial loss) and expense occasionad by
the ssid breach.

13.1.(a) The transferor agrees to test from
time to time in .... (country) wvithout
additional charge to the traneferee the
results of the manufacture by the transferee
of the products by examining samples of euch
products (wvhich are to be put at the disposal
of the transferor fres of charge) and send
reports on such tests to the transferes.

(b) Should the tranaferee, during the term of
this coatract, develop a nev product, a
replacemant or modified product the
transferor shall carry out tests thereof in
vevs (country) at the requast of the
ctransfer~e without sdditional charge by
exzaminiang ssmples of such nev, replacement orv
wodified products (which are to be put at the
disposal of the transferor free of charge)
and send reports on such tests to the
transferee.

12.9. Should the
transferor be in breach of
any of the varranties
hereindefore givan ha/she
shall pay liquidated
damages to the transfares
in respect of each type of
breach in the amount
specified in Appendix of
this contract for each
wonth or part of a month
for which the said breach
is not fully remedied by
the transferor.

Ex,I+11
wiPo

Ix,1
WIPO

Ex.1
ID/WG,400/2

12.9

13.1(a)

13,1(»)
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1).2. Prior to auy test of the said products,
detailed methods of carrying out the test
shall be agreed upon betwesn the transferor
and the transferee. These mathods shall
include mathode of determining the
composition of the producte, methods of
weasuring the quality sand the quantity of the
products, methods of taking and of
compositing samoles elc.

13.3. In the event that the products
wanufactured by the transferee do not attain
the standard of quality hereindefore defiued
then the transferor will send his/har
representatives to the plant of the
transferee to sscertain the reasons for such
failure and will propose the necessary
corrective action to overcoms the known
deficiency. If the representatives of both
parties find the tiansfevor to be responsibdle
for the failure, then the transferor will
cover all expenses connected with the
rectification of the said failure whereas if
the transferee is found to be responsible,
tha expenses shsll be covered by the
transferes.

13.4. Should the transferor, as regards the
transferee's plant’ design or supervise the
construction or the initial operation or
supply the equipment therefor, then the
following provisions shall apply:

(a) the transferor shall carry out
performance tests at his/her own expanse for
the purpose of deterwmining vhether it meats
the standards varranted and specified in
Appendix ... . The said teets shall be on a
date to be agreed between the parties but not
later than ... days/wesks fclloving on the
start up of the plant. Any delay in carrying
out the tests due to any cause outside the
control of the transfercr shall extend the
time for carrying out the said tasts;

(b) performance tests shall be conducted
undetr the supervision of the transferor's
versonnel and under such conditons as may be
agreed. The transferor shall not be required

13.3. In the event that
the products msnufactured
by the transferes do not
attain the standard of
quality hersinbefore
defined then the
transfevror will send
his/het representatives to
the plant of the
traneferee to ascertain
the reasons for such
failure and will proposs
the necassary corrective
action to ¢(vercoms the
known defi:iency. 1f the
reprasentatives of both
partice tind the
transferor responsible for
the failure, then the
transfaror will cover all
axpensas connected with
the rectification of the
said failure up to the sums
of whereas if the
transfereae is found to be
responsible, the expenses
shall be coversd by the
trans ferae.

Ex.I
wiro

Rx.Il
wipo

13,2, 3

*h

13,3
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to furnish his/her said personnsl until
he/she has received the transferes's
assurance that all the rav materials,
personnel, utilities and facilities listed in
Appendix ... and required to be furnished by
the transferee are available for immediate
use in the said tests. Should the transferor
furnish his/her said parsonnel and should the
said vav materials, personnel, utilities or
facilities not be readily available than the
transferee shall pay the expenses of the said
peraonnel of the transferor;

(¢) should the said plant not attain the
quality and performance warranted the
transferor shall, at his/her own expense,
rectify the discrepancy;

(d) if during the first parformance test the
varranties are not wmet the transferor shall
conduct such additional perforwance tasts ae
the transferee shall require at the
transferor’s cost.,

14, The transferor shall be liable to the
transferee in respect of any breach of
contract or of warranty and in respect of any
negligence committed by him/her in the course
of carrying out his/her obligations under
this contract.

15.1. lu consideration of the licence granted
hereunder by the transferor, the transfavees
agrees to:

(a) pay the transferor a lump sum amounting
t0 ... within .... days/ weeks of the eatry
into force of this comtract (OR:.... in the
installmants specified in Appendix ...);

15.1.(a) In respect of the
use by the trarzferee of
the patent: epecified in
Apvendix ... hereof, the
transferee agrees to pay
to transferer during the
tera of this contract or
for the duration of the
patents, vhichever is

ssrlier, a oum

tepresenting either:

(i) for the right to
use any or all of the said
patents (whether used in
fact or aot), a flat rate

13.1. In coneideration of the
grant of the industrial
property licence, the supply
of the know-how and technical
information and the provision
of technical services and
assistance if the latter are
requested by the transfares,
as well as of their respective
convenants, the parties hereto
agree that the traneferee
shall pay the transferor the
sums following in the manner
and at the timas set forth in
Appendix ,., ¢

14, Subject to the warranties
hareinbefore given and to
Clause 1), the transferor
undertakes no responsibilicy
for the risks of technicsl
realization vhich are sseumed
solely by the tranefares. The
tcransferee shall be deemsd to
understand the subject matter
of the licence and shall
undertake its realisation.

The transferor does not
warrant that the productse are
capable of .ommercial
exploitation. The risks of
such exploitation shall be
assumed by the transferee.

Ex.I 14
ID/WG,.400/2

Add, 14
ORGALIME
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ORCALIME

+ YDR Co,Led,,
Japan

Ex.11 15,12
ID/WG.400/2
+ Wiro

Ix, 11 15,192
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(b) pay to the transferor during the term of
this licence or for the duration of the
patents, vhichaver is earlier, royalties in
the smount of ...% of the net selling price
of the products manufactured and sold in the
transferee's country and sold or otharwise
disposed of in any other country to the
extent to which, upon manufacture, the
products include any invention claimed by the
patents or if, and to the extent to which,
such products include or employ, when sold or
otherviss disposed of, any invention claimed
by any of the patents.

reprssenting ... percent
of the aggregated net
sales price of the
products sold in the
transferee’'s country;
(ii) for the right to
use salected groupe of
patents during the time
that in respect of sach
sroup there is a'valid
patent subsisting and
being used by the
transferes, inrluding
improvement patents, the
separate rates for each
such group as shown
against the groups in
Appendix  in respect of
existing patents (and
without incresesing the
vate for any group om
account of an improvemant
patent being added) and
applying the resultant
perceantags to the
aggregated net sales price
of the products sold in
the transferee's country.

(b) The selection of
either of the rates
provided for in (i) and
(ii) above shall be at the
option of the transferes.

{¢) The transferes
has, for ease of
accountancy, requested the
transferor to grant the
patent licence at a flat
rate for all the rights to
the patents
notwithstanding that the
transferee may not be at
all times using or
exercising all such rights,

(d) The transferes
resarvas the right to
convert such flat rate
payment into an obligation
to pay at separate rates
for each group of patents

(1)

(11)
11)

(1v)

industrial property
license

know=how
tachnical information

technical services and
assistance

- 1€ -
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15.2.(a) In consideration of the technical
information furnished by the transferor to
the transferae hersunder, the transferee
o@all compensate the transferor by paying to
him/her for a period of or for the duration
of the patent licence, whichever is earlier,
the following smount:

(i) the sum of .... within .... days after
the entry into force of *his contract (OR:
e ;n the installments specified in Appendix
cee ), and

(?i) royalties of ... X of the net selling
price of each product manufactured and eold,
leased or otharvise disposed of by the
transferes

according to the grouping
shown in App 'ndix ... in
each case for the duration
of the patents in esch
group respectively, and at
& eeparate rate for the
use of each group,
according to actual use.

(e) The transferee,
if paying at tha flat
rats, shall be entitled to
call for a list of all
rates not already showm in
Appendix ... . After
receipt of the said
group-use tates the
transferee may opt for the
aggregate vate of the sum
of the group-ra%ss of
selected patent groups
listed by the transferse
in place of the flat rate
provided he/she gives the
transferor ... days notice
in writing to expire on &
quarter day of his/her
intention to pay selected
tates as from the
expiration of the notice
in place of the flat
rate; and if paying at
separate group-rates
he/she may give the
transferor ... days notice
in writing to expire on a
quarter day of his/her
intention to pay at the
flat vaie.

15.2.(a) In consideration
of the tachnical
information furnished by
the transferor hersunder,
the transfsree shall pay
to the transferor %he sum
of ... in the instalments
specified in Appendix ... .

-t -
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(b) 1lo consideration of the trademark
licence granted hareunder, and:

(1) 1o respect of the provision of know-
how, information and materials and for the
imparting of a full knowledge of tha standard
of quality, ths transferee shall pay to the
tranaferor a sum ~f ... .

(11) In respect of the provision of technical
services and assistance by engineers,
specialiste or experte of the transferor in
s0 far as th. same are re¢ uired by the
transferee to ‘nstruct rersonnel of the
transferes in the mecnods of the transferor
in achieving the standard of quality, the
transievee shall pay to the transferor a sum
sufficient to cover the relevant proportion
of their sslaries, and other ususl benefits
paid to or received by such skilled persons
having regard to the working time epent by
them in such instructions and any travel,
subzistence and other expenses vhere any such
skilled pareon is required to travel to the
facilities of the transferee.

(111)In respect of the supervision of the
standard of quality and inspection and
testing of samples, and of methods of
manufacture, storage and packing, the
transferee shall pay to the transferor during
the term of this licance or for the duration
of the registration of the trademark,
wvhichever is earlier, royalties of ... per
ceat of the net selling price of each product
manufactured and sold, leased or otherwise
disposed of by the transferee.

15.3. In lieu of paying the royalties
pursuant to subparagraphs 1 and 2 hereof in
terus of a percentage of the net selling
price of a product, the transferee by
notifying the transferor in writing at any
time may elect to pay for a period of ...
months or for such period as may be agreed
between the parties as royalties the sum of
«ess OF such sum as the parties may agree per
product manufactured and sold.

15.4.(a) For the purposes of this Clause a
sale shall be deemed made when the transferee
receives payment from the purchaser of the
product.

(b) (iii) In respect of
the supervision of the
standard of quality and
inspection and testing of
ssmples and of methods of
wanufacture, storage and
packing the transferee
shall pay to the
transfaror during the term
of this contract or of the
registration of the
trademarks, whichever is
the earlier, the amount of
s PET aNNUM.

15.4.(a) For the purpose
of this Clause a sale
shall be deemed on the
shipment of the producc
pursuant to a contract of
ssle or acceptance by a
purchaser in the absence
of such a contract.

15. Add I. In lieu of paying
the royalities pursuant to
sub~paragraphs 1 and 2 hereof
the transferee, by so
notifying the transferor in
writing at any time, may elect
to acquire s fully paid
licance tu manufacture an
unlimited awount of the
products by a :ash royalty
payment of ...... This
payment may be made in the
instalmente specified in
Appendix ... hersof. The
transferee shall be entitled
ro a credit, applicable
towards paymants for the
fully-paid licence to
manufacture in respect of each
yaar (or fraction of a year)
for wvhich running royalties
shall have been paid pursuant
to sub-paragraphs 1 and 2
“eteof in an amount equal to
ves poarcant of the running
royalties previously psid ..r
such year (or fraction of a
year).

Add.1
WirO

Ex,1
WIPO

Ex.1
ORCALIME

Ex.ll
WIPO

- €f -

15,3

15.4Ca)
+(b)

15.4(a)




NCS

EXAMPLE 1

EXAMPLE 11

EXAMPLE 111

ADDITIONS

SOURCL

{b) 1In respect of any product which is not
sold loose but is incorporated, or which is
otherwise disposed of, the liat or invoice
price shall be estimated as if a normal ara's
length sale to a third person had been wade
at the time of such disposal.

{(c) (i) Upon the expiration or sooner
tereination of this contract, any of the
products in stock and not sold by the
transfaree shall be deemed sold on the day
such expiration or sooner termination becomes
affective.

(ii) Royaslties shall be payable upon all
products manufactured prior to but remaining
unsold at the date of the ex,iration of the
relevant patent and shall be = ‘culated and
paid in the manne: and at times a provided in
this Clause.

15.5. Within 30 days after the 3lst of March,
the 30th of June, the 30th of September and
3lst of December of each year this contract
is in force the transferee undertakes to
subamit to the transferor or such persom or
body es the transferor may designate from
time to time a statewent in writing, duly
certified by the auditors of the t:ansferes,
setting out the quantities and the net
turnover, in the curreacy of the products
manufactured by the transferee and sold or
leased or othervise disposed of in the
pteceding quacte: as well as the amounts dus
by the transferee uader this Clause.

15.6. The transferes shall pay to the
transferor in ... (country) and in the ...
currency, within .... days after the dates of
3lat March, JOth June, 30th September, and
3let Decembar, vreferred to in subparagraph 5
hereof the royalties due thereundear, save as
hsreinafter provided.

15.7.(a) The transferee shall keep true and
accurate files and books of account or other
recorde containing all the data reasonadly
required for the full computation and
verification of the amounts to be paid and
the inforwation to be given in the ststements
provided for hersin.

{b) The transfervee shall, during the usual
business hours, perwmit the transferor or the
transferor's representative to inspect the
same for the sols purpose of determining the
smounts payable by the transferes. In lieu
of inapection by the transferor's
representative, the transferor shall have the
option to have such inspection made at the
transferor's expense by independent chartered
accountants mutually acceptable to the
parties hereto.

Ex.1 15.4(¢)

WwIiPO

Ex.l 15.5, 6

w1PO 7, 8, 9
10, 11
12, 13
*l4
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(c) The trensferee shall perwmit an
indepandent auditor appointed for that
purpose by the tramsferor and the transferes
Lo inepect the records of the transfares
reletive to this comtract for the purpose of
the statemsnts referred to ia sub-paragraph 5
at aay reatomable time during the period this
comtract remsine in force or within six
wouths ofter the tormination theveof. Such
insepction shall be completed at the
tramsferor's owm expemse provided that if any
discrepancy or ervor exceeding three percent
of the monay actually due is found in
connection vith the computation, the cost of
such inspection shall be borne by the
transferee.

(d) The transferee's net selling price shall
be certilied by avditor's appointed by both
parties.

15.8. The amount of the paywents dus by the
transferee to the traasferor pursuant to the
provisioas of thie coatract shall be
calculated in the ... currency.

15.9. Payment of the amcunts due by the
transferes to the transferor shall be wmade in
accordance with sub-paragraph 11 save that,
to the extent that the transferor can pay
his/her costs under this conmtract in the ...
currency, the transferor agrees to sccept
payment from the transferee in that curreacy.

15.10. The rate of exchange applicab’e to
payments under this contract shall ta:

(a) As tegards fixed smounts payable under
this contract, the official cross rate
computed on the basis of the par value
quotation in terms of US Dollare of the
International Monetary Fund or its successor
organization on the day of transfer.

(b) As regards the royalties calculated on a
percentage, the average of the highest and
lowest official exchange rates occurring
during the calendar month preceeding the date
of the statewent referred tu in sub-paragraph
5 hereof.

15.11. Except as provided in sub-paragraph 9
all payments to the transferor under this
contract shall be effected by the transfer of
the ... currency to the credit of the
transeror at such Bank as the transferor may
from time to time in writing designate and at
the rates of exchange specified in
subparagraph 10,

15,10, The rata of
axchange applicable to
paywments under this
contract shall be the rate
of exchange prevailing at
a firet class foreign
axchange bank in the
transferee's country on
the day such payment is
made.

15.11. Except as provided
in sub-paragraph 9 all
payments to the tranaferor
under this contract shall
be affected by the
transfer of the currency
of the transferor's
country or, at the option
of the transferor, of -
another currency,

15.10. The rate of exchange
applicable to paywents under
this contract shall be the
rate prevailing on the last
day of the relevant quarter.
Should the transferes make a
late payment, the transferor
shall be entitled to choose
between the said rate and that
prevailing on the date when
paywment is made.

SCURCL
¥x, 11 15.10
WiPO
Ex.II 15.10
ORGALIME
Ex,IT 15.11
W1PO
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15.12. The transferee shall notify the
tranaferor in vriting immediately if any new
lavs, vegulations or changes to existing laws
or regulations are adopted or imposed by the
Government of the transferee's country which,
for any reason whatsoever, relate to the
method of paywent specified under the
provisions of sub-paragraph 11 hereof. The
tranferor shall, within ... days from receipt
of such notification, advisc the transferes
in writing of any revision of the method of
payment under the provisions of sub-paragraph
11, vhich the transferor deems necessary.
Upon agreesmant between the transferor and the
traasferse as to such revision, if any, this
contract shall then be amenced to reflect
such revision.

15.13. In the event that by virtue of any
lav, regulation or order the transferes is
unable to make the paywents falling due in
accordance with sub-paragraph 11, payment
into a bank in the country of the transferee
to the crediz of the transferor (or to two
persons or to a legal entity as trustees of
the transferor or such other arrangements as
may be permitted) shall be a good discharge
of the transferse's liability to make such
payweuts but it shall also be ground for the
transferor to give written notice terminating
this contract ... days after giving notice of
such ground.

15.14.(a) The obligation of the tranaferee to
make paywents and the rate of payment for
each product manufactured and sold, or leased
or othervise disposed of, shall be subject tr
ravision in the event that:

(i) legal proceedings are inetituted
attacking the validity of the patents;

(ii) any of the patents is invalidated or an
application for the grant of any of the
patents is refused;

(iii) the transferee can show to the
satisfaction of the transferor that the
invention under the patents or the know—how
supplied by the transferor has been
superseded by the technical or other advances
or third persons in the field of use;

convertible in the sanase
of Article VIII of the
Articles of Agresmant of
the Taternational Monestary
Pund, to tha credit of the
tranaferor at ruch Bank as
the transferor msy
designate from time to
time in writing and at the
rate of exchangs specified
in sub-paragraph 10,

- 9¢ -
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(iv) oew lavs or regulations are adopted or
chonges ara made to existing laws that relate
20 the mathod of paymeat as provided for in
sub-paragraph 11;
(v) more favorable terms and conditions are
granted to a third person as provided for in
Clause 20;
{b) In the event of failure to satisfy the
transferor or failure to agree on a revised
acale of paywents, the matter shall be deemed
a dispute within the meaniang of Clause 28, '
15. Add II Irrespective of the Add,I1 15
sales sctually made by the ORCALIME
transferee the royalties
payable (save in so far as the
transferee has not opted for a
lump sum replacement psyment)
shaii Se not less than:
ess in tie first year
+vs» in the second year
«eo in the third and each
succeding ye.r.
If the contract is in force
for less than 12 months in any
calendar year, the minimum
royalties shall be adjusted
accordingly.
ASSIGNMENT 16.1. Save as hereinafter provided neither Ex.1 16.1
R party shall, without the prior written wipn
consent of the othar, assign any of his/her ¥YDL. Co.lLtd., -
rights or delegate any of his/her duties Japan ~
under this contract or under any agreement Ex.I 16.2 !
supplemantary thereto, except to his/her WIiPO
legal successor or to any legal person
acquiting all or substantially all the
business ard assets of such party.
16.1. The transferor may assign the right to
receive royalties or other remuneration
payable by the transferee under the terms of
this contract to any hank or financial
institution or other legal person, provided
that notice in writing is given by the 16, Add.I, (a) The transferse 3::61 16

transferor to the transferee at least ...
days before sny of the dates indicated in
sub-paragraph 5 of Clause 15 of the name and
address of such legal person and of the date
from vhich such royalties or renumeration
should be paid to s ch legal person.

may extend the benefits of
this contract from time to
time to any one or more of the
transfaree's present
associates; provided, however,
that each associate of the
transferee to which such
extension is made shall agree
to be bound by all the ocher
terms and conditions of this
contract to the same extent as
the transfaree is bound hereby,

(b) The transferee will
promtly notify the transferor
in writing of each such
extenaion made by him/her as
herein pravided.
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(¢) The transfarot agrees that
he/she will accepr from such
associates of the transferee
statoments and troyalty
payments in respect of
operations of such associates
hereundar in lieu of
statements and royalty
paymants from the transferes
in resmact of such operations.

(d) The transferees shall lLe
snd remain primarily
responsible for the making of
statements and the payment of
royalties in respect of such
operations as well as for che
performance of all other
obligations under this
contract of such associates.

16. Add 1I.(a) The transferes
may extend the benefits of
thie contract to any agency or
inetitution of the Guvernment
of transferee's country,
provided such agency or
{nstitution shall agree to be
bound by all the tarms and
conditions of this contract to
the sams sxtent as the
transferas,

(b) In the event of such
extension the transferee will
promwptly notify the transferor
in vriting and the operations
of such Covernment agancy or
institution shall be deamed,
for the purposes of this
contract, to bs operations of
the transferee.

(c) The transferee shall be
and remain primarily
responsible for the payment of
licence fees in respect of
such operations as well as for
the performance of all other
obligations under this
contract of such Government
agancy or institutie,

16, Add I1i. The traneferse
may, vith the consent of the
transferor, axtand the
benefits of this contract to
any one or mors nf the
transferee’'s future sssociates

Add, 11
WiPO

Add.II1
WIPO

16

16
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DELAYS N

17. The tranosferor shall bear the direct
taxes to be lavied under tha lav of the
transferes’'s courtry on the income of the
transferor under this coatract. In the event
that the transferee deducts such tax from the
smount of the incoma to be remitted to the
transferor, the traasferes shall send to the
transferor, in due course, a tax certificate
showing the paywent of such tax.

Turnover taxes payable in the transferes's
country on such sums payable to the
transferor shall be the responsibility of the
transferee. Should the law of the
transferes's country require the payment of
such turn-over taxes by the transferor, the
transferee shall provide assistance to the
transferor to ensble him/her to comply with
the obligations and formalities involved.

18.1. Should the transfaror delay or default
in the performance of any of his/her
obligations under this contract, then,
without prejudice to any other remedias

17. The transfarse shall
be responsible for the
paywment of all direct and
turnover taxes payable in
the transferee’s country
by virtue of sums paid to
the transferor in
accordance with the terms
of this contract. Should
the law of the
transferes's country
require payment of the
said taxes by the
transferor, the transferee
shall provide assistance
to the transferor to
enable him/her to comply
with the obligations and
formalities involvaed,

18.1. Should the
transferor delay in the
performance of any of
hie/her obligations under
this contract then,

or to any third person upon
such terwe and conditons as
aay be agresd upon among the
transferor the transferes and
any such associate or third
pereon and, vhere sppropriate,
subject to the action of eny
Governmant bedy concerned,

16. Add. 1V. The transferor
may assign all rights or
delegate all ".ies under this
contract to auy third persom
who shall have agreed to be
bound to the same extent as
the transferor by all of the
tarms and conditions of thie
contract and to whom the
transferor shall have:

( 1) assigned all or
substantially all of the
patents and transferred all
the technical informstion and
know-how, or

(i1) assigned or granted the
right to grant licences for
the transferee's country under
a1l or substantially all of
the patents and transferred
all the technical information
and know=how.

SOURCE
Add. 1V 16
wiro
'
ot
Ex.1 17 o
wiPo !
+ ORGALIME
Ex,I1 17
ORGALINE
11 18.1
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available to the transferee, the transfaror
shall be liable to pay to the transferes
damages for breach of contract amounting to
the value of the damage, loss (including
consequential loss), costs and expenses
suffered by the transferes by reason of the
transferor's said delay or default.

without prejudice to any
other remedies available
to the transferee, the
transferor shall be liable
to pay to the transferee
liquideted damages as
follows:

(a) in respect of the
failure to supply the
technical information,
know=how, technical
sarvices and assistance a
sum of for each waek or
part of a week for vhich
the said failure continues.

(b) in respect of

_ the failure to deliver

products and equipment &
sum equal to percent of
the value of each such
product or item of
equipment wvhose delivery
is delayed.

The said liquidated
damages will be payable in
tespect of each week of
the said delay
cowmencing days after
the due date for the
rendering of the services.

The due dates for the
rendering of tha services
referred to at (a) above
are, in respect of the
tranefer of know-how and
the technical information,
the dates specified in
Appendix ... of this
contract, and in respect
of the technical services
and assistance, a
reasonable date having
regard to the date upon
which such services or
assistance vere requested.

18, Provided that the maximum
sume rscoverable as liquidated
damages will not excead

ves in the case of (a) above
and
+ee in the case of (b) above,

Once the said maximum sums
have been reached the
traneferee shall be entitled
to tarminate this contract as
hereinafter provided.

Add,
wiro

18
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SOURCE

LIMITATION
OF DAMAGES
R

AMDENDMENT
OF TERMS R

18,2. Should the transferee delay in making
payment to the transferor of sums due undar
this contract, then, without prejudice to any
other remadies wvhich may be available to the
transferor, the transferocr shall be entitled
to receive from the transfearee interest at a
rate of ... psrcent pear annum on the said
delayed paymants.

19.1. Whare either party is liable in damages
to the other under this contract, these shall
not exceed the damage vhich the party in
default could reasonably have foreasean at the
time of the formation of the contract.

19.2. The party wvho sets up a breach of
contract shall be under a duty to take all
necessary measures to mitigate the loss which
has occurred provided he/she can do so
without unreasonable inconvenience or cost.
Should he/she fail to do so, the party guilty
of the breach may claim a treduction in the
damages.

20.1.(a) If, under similar and substantially
the same terws and conditions as contained in
this contract, a licence or agreemeant is
concluded dy the transferor with any third
person in ... (country/ies) in respect of the
terms and conditions of this contract on more
favouradble terms and conditions than those
here granted to the transferes, shall be
entitled to have the terms and conditions of
this contract modified as of the earlier date
on which such other person conducts
operations under such favourable tearme and
conditions, to such extent that the same
shall be as favourable as those grantad to
such third peraon, but only for so long as
such terms and conditions shall be applicable
to such third person.

(b) Provided, however, that the transferae
shall not be entitled to such more favourabla
terms and conditions referred to in paragraph
(a) above, without accepting any less
favourable terms and conditions that may be
in the said contract, and also provided that
such lower terms and conditions shall not
entitle the transferee to any refund or
abatement of royalties paid or accrued prior
to the aforesaid earlier date.

The due dates for the
delivery of products or
items of equipment shall
be ... days from the dates
upon which such products
or items of equipment were
ordered by the transfaree.

Ex.1

18,2

ORGALINE

+ WIPO

Ex.l

19

ECE/188 A

2x.1
WIPO

- 19 -

20



- a2 -

OdIA o
DOTVOR0
[ 9 §4 1°%1

odln
' 1°%3

INITYON0 +
od1n
11z 1exy

*pro saved

serss yey3 ese] slusEndop Kus FuteoldsIp WOI3
UIBIZO2 TIPS BUS/OY ‘IPABAOR rayedox
Aue Ked 03 BulA®Y INORIIA 102839URIY

1 Aq sBpetacuy 1ey/e1y 03 ayEncaq
sessss01d pue sendiuyssi syl sen puw s3dnpoad
syl SIN31IVJNUFE 03 INVIINOD AFE IBIBJURIY
sy3 ‘315e23ju0d syl jo Kardxs eyl uodg €12

*e3usd1}
® yons £q peISACD JusEsAcldEl 10 VOTIUSAWY
Auw 3107dX® ©3 SAUTIUOD 'SIUIFL Y3 jO
mie3 syl 10; 'Ave seasjsuwil ay) ‘peardze swy
mIy 293297 S\I 2837F ‘usyl ‘1IW2JV0D TWI
3O mas3 Byl uwyl 183uOY 91 (Jueweacidmy uv jo
jJusaed Luw Buypnidug) Jueiwd Lue jo eduedY]
Au® 70 Wma®) Byl ITYZ QUBAS Y] U] T°(T

. seee

3o Kep eyl uo esxtdxe [IEYs 312923002 AIWI
130w33u03 S1YI jO SMAI eyl o) 1delqns {12

coasasy
seyiawd satidedss ay) jo ¢ AtavIusesadex
peztaoyane Ainp sy3 £q psuSts ‘L3yiEmio;
tenbe jo SuyITAA uY JusMINILY ud £q K(wo
POIZIPOW 10 pepusay 8q Lve 35913u0d IRl (Q)
*uotInyoe

P1QPITNS ¥ PUIj ©) 18P0 U sIvrIoTR

1194 ®028j8URII BYI PUP 1018J0URII BQ) UY)
39933000 9TIQY JO SUOIITPUOD PUV smae] W)
Sujpasfea peaynbes st sfuwyd Auv 31 (®) 2°0Z

s(e0174330003) ** 303

Jusmesaly 30 B5UEI1] YINe LUW JO SUOYITPUOD
PUP SHMIB3 Y2 O PUF AOY-AOUY By} Suyisaod
Jusmesals Luw jo 10 sjusiwd sy Purisaod
23ued1] AUP JO SUOTIIPUOD PUF sMIN) NI 3O
S810JUBI] BY) WIOJUT [TYS 30183eUNII BY (9)

raoie)suni)

a3 £q 03Ul PeINIUS 8q APW IB\Y BUNILY

9015 Auw jo 15edsex uy L1dde 10U 1reye

sacqe (3) pur (q) sudsalvawd jo suotetacad
SutoBea0] Syl ITYI ‘saomaeNIINg ‘peplacrg (P)

-101830u821 91 £q ssisjsuw1)

JBY3I0 {ONE 03 PAIASISURAI AOY-ACUR BY3

pus psaIuvis 85usdI] 8yl 10; 318d Uy 10 oA
U UOTINIGPISUOD SW "ESIBIFURIY 2G40 YINE
w01} 301sjsueil syl o3 Bulsswd ‘uoriviepysucd
S1QUNTTA 20420 10 saylta Kue jo 2dedemx

UT YITABIGY] UOTIDSUUOD U SBIBIEURIY

1830 YINE ©1 SPYE UOTIDNPEI 20 GIUBACTTY
fue jo junoww syi snid pejusal os e3wx
ten19® syl BQq 021 PEMENP Oq [(PYS 9BIS)euNL]
. Jeyaous o1 pejuexl eaws L3jedoa sy
‘sa0qe (q) ydealviwd jo ssodind syl 307 ()

R
FIVRINGD IR1
40 A¥ldX1

124N0S

SNO1l1davY

111 315H4VX3

I1 3dRVX3

1 3IKVX3

SON1QVIH




KEADINGS

EXAMPLE 111

ADDIT1ONS

SOURCE

SUSPRESION
b J

PERPORMANCE
D}

TERMIRATION
N

22.1 In the event that legal proceedings are
imstituted by any third persos attacking the
validity of the patents, the tranaferse may,
after giviag .... daye wvrittenm wneotice,
suspend the performance of his/her
obligatioms under this contract.

23.1. In the event of failure or neglect of
sither pary hereto to fulfill any of his/her
obligations under this contract and if the
other party gives written notice of such
dafault, then if such default is not cured
vithin .... days after the giving of such
notice, the party giving such notice shall
have the right to Lerwinate this contract at
any time thereafter, provided the default is
still in existence, by giving written noticae
of such terwinacion to the defaulting party.

23.2 1If qither of the parties hereto becomas
insolvent or makes an aseig t for the
bemafit of creditors or procesdings in
voluntary or iavoluntary bankruptcy are
isstituted on behalf of or against the said
party or a teceiver or trustee of the said
party's property is appointed, this contract
shall forthwith terminate without further
action or notice.

22.3 The transferse may terminate this
contract at any time by giving ...... days'
written notice to the tranaferor upon the
occurrence of any of the following events:
(i)  after the date upon which royalties are
no longer payable under Clause 15 hereof or
vhen the transferee shall have acquired a
paid-up licence for the then existing
capacity of the plant in accordance with the
said Clause 13 following the start-up date of
the plant, vhichever shall last occur;

(ii) the failure of any warranty set forth
ia Clause 12;

(iii) the failure to supply the technical
information as provided in Clause 10 or the
technical services and aseistance as provided
ia the said Clause 10;

(iv) the occurrence of technological
advances which substantially alter the basic
technology or the availability of new
technology which enables the product to be
asnufactured in a substantially different
manner or vith a substantially different
effect as referred to in sub-paragraph 12 of
Clause 12;

23.3. (v) If the transferee
shall have shown that the

products have lost their
market by reason of tachnicsl
or economic developments.

Bx.l 22
wiro

Ex.I 23.1, 2
wiro Jek
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HEADINCS

EXAMPLE 1

EXAMPLE 11

EXAMPLE 111

ADDITIONS

SOURCE

WALVER O

23.4 The transferor may terminate this
contract at any time by giving day's
written notice to the transferes upon the
occurrence of any of the [ollowving events:
(i) whanever amounts payable to the
tranferor pursuant to Clauee 15 have not basen
received in full by the transferor within a
period of months from the dates on
which the statements shall be submitted
pursuant to sub-paragraph 5 of Clause 13;
(ii) failure to make paymants on tha ground
stated in sub-paragraph 13 of Clause 13;
(iii) if the transferee fails to take
reasonable measures to safeguard against the
disclosure of technical information provided
for in Clauss 8 and as a result of that
failure the technical information is
disclosed or communicated to unauthorized
persons;

{iv) if the transeres i3 not exploiting the
market as provided for in Clause 8;

23.5 Without prejedice to the foregoing
suo-paragraphs of this Clause, this contract
may be terminated for any causs sufficient to
justify termination under the proper lav of
this contract.

23.6 (a) In the event that the transferor,
in accordance with this Clause, terminates
the contrict prior to the expirstion of the
term harei f, the trnas’-ree, unless he/she
has substantially perforwed all his/her
obligations under this contract, shall return
all the technical information in written or
visual form and shall, for s pariod of .....
not disclose or communicate or use such
technical information except as hereinbefore
provided.

(b) In the event that the transferes, in
accordance wvith the terms of thie contract,
terminates this contract prior to the
expiration of the tarm hereof, ths transferee
may continue to exercise all rights under the
licence of any of the patants or of any
patent of improvement granted hersunder and
to use the technical inforwation supplied
under this contract for tha duration of the
licence subject, howaver, to the provisions
of Clause 8.

24.1 No omission or delay on the part of any
pary hereto in requireiug & due and punctual
fulfillment by the other party hereto of the
obligations of euch other party shall be
deemad to constitute & vaiver by the omitting
or delaying party of any of his/her rights to
tequire such due and punctual fulfillmant of
any other obligations hereunder vhether
similar or othervies, or a waiver of any
remedy his/her -aight have hereunder.

Ex, 23,5
ORGALIME
'
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HEADINGS

EXAMPLE 1

EXAMPLE 111

ADDITIONS

CONS *QUENCES
OF TLRMI-
NATION OR
ZXPIRY OF
THE CONTRACT
N

APPLICABLE

provided for in sub-paragraphs 1 and 2
hareof, the othsr pary shall, for a period of
«ss not discloss or communicate or use any
technical information supplied under thise
contract sxcept upon terms and conditions to
ba agreed onm.

26.1 Motwithstanding anything hersin
containad to the coatrary, in the event of
any termination or expitation of the term of
this contract, the transferee shall have the
Tright to use or sell the products on hand on
the date of such termination or expiratior
and to complete the products in the process
of manufacture at the time of such
termination or expiration and use or sell the
same, provided, however, that the transferee
shall make the paywments and the rveportas .
stipulated in Clause 15,

26.2 Any termination or expiration of the
tarwe of this contract shall be withou®
prejudice to the righte of either party
against the othar which way have accrued up
to the date of termination.

26.) In respect of any equipment acquired by
the transferee from tha transferor pursuant
to Clause 9, sub-paragraph 6 the transferor
shall continue to bde obliged to maintain,
replace or repair such equipment or parts
thereof for a period of .... from the date of
the termination or of the expiration of the
term of this contract.

26.4 Sub-paragraphs 3, 6 and 7 of Clause 13
shall continue to have affect as long as
necessary to permit a final accounting and to
resolve any dispute concerning any matter at
issue under this contract.

27. Regardless of the place of agresment, the
place of parformance or othervise, this
contract and all smendmants, modifications,
alterations or supplements hereto, shall be
construed under, governed by and the legal
relstions between the parties hecveto shall be
determined in accordance with the laws of

ssass o

27. Add 1. 1n the event of a
conflict between any provision
of this contract and any
pertinent law, regulation,
ordinance or decree, the
provision of this contract eo
affacted shall be regarded as
null and veid or shall be
curtailed and limited to the
sxtent nacessary to bring them
within the legal requirements
but otherwise it shall not
render null and void other
provisions of this contract.

SOURCL
Ex.I 26
wiro
Ex.1 22
WIPO
Add,. 1 27
1) 84¢]
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EXAMPLE IXl

ADDITIONS

SOURCL

SETTLEMENT
OF DISPUTES

28.1 Any dispute, coutroversy or claim
arising out of or relating to this contract,
or tha breach, termination or invalidity
therof, shall be settled through bona tide
negotiations betwvesan the parties hareto.

28.2 (a) In the event of any dispute arising
under this contract which the parties are
unable to resolve by discuseion or bona fide
negotiations, the matter shall be referred to
an independent person of good repu.e and
standing who may be an accountant, legal
counsellor, consulting engineer or other
professional person chosen as befits the
basic point of disagreemant.

{b) The expert shall ba sppointed jointly by
the parties and in default of agresment
he/she may be appointed on the spplication of
either party by the presidant for the time
being of .... (a professional organization).

(c) The expert appointed shall act as an
expert and not in a judicial capacity or as
an arbiter.

(d) Either party may call upon the sxpert to
issue his/her report within a limited and
specified time, being a reasonabla time in
the circumstances.

(e) The parties shall share the costs of the
decision of the expert equally unless he/she
gives a certificate that the conduct of
either party is such that he/she should bear
all the costs.

28.3 Should negotiations pursuant to
sub-paragraph 1 or the report of the expert
appointed pursuant to sub-paragraph 2 fail to
result in & settlement within ... months, the
parties hereto agrees to finally settle any
such disputes by arbitration pursuant to the
UNCITRAL Arbitration Rules which the parties
declare to be known to them. To enable the
application of the UNCITRAL Arbitration Rules
the parties agree: -

(i)  the appointing authorities shall be
(ii) the nuader of arbiters ahall be

(iii) the place of arbitration shall be

(iv) the language(s) to be used in the
arbitration proceedinge “all be

(v)  both parties authorize the arbicrators
to act ex equo et bono (OR:... as amiables
compositeurs).

28.1. Any dispute arising
out of or in cohnection
with this contract shall
be finally settled without
recourse to the courts in
accordance with the Rules
of Conciliation and
Arbitration of the
International Chamber of
Commerce by one or more
arbiters designated in
conforwity with thase
Rules. The arbiters shall
have power to rule on
their ovn competence and
on the validity of the
agreement to submit to
arbicration.

27, Add. 11. 1ln case of doubt
as to the interpretation of
any of the provisions of this
contract, the version of thise
contract in the ... language
shall prevail,

Add .11
WIPO

gx.1
W1PO

Ex.I1
ORGALINME
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EXAMPLE 111

ADDITIONS

SoUY CL

NOTICES R

RECISTRATION
0

29.1 Any notice or request with reference to
this contract shall transmitted be by
cegistersd - _ _id air letter, cablegras or
radiogram and shall be directad by one party
to the other at the respactive addresses
given in Appendix ..... or at such other
address as either of the parties may in
writing notify the other.

29.2 All notices shall be deemed to be given
at the time of mailing or at the time of
delivery of a cable to the communications
company or its agent for transmission, as the
case may be.

30.1 This contract is subject to the
registration in, and approval of the
competent Government authorities of, the
country of the transferor and of the
transferee, as may be necessary, having been
duly obtained.

30.2 Within the time liaits of any applicable
lav and if permitted by such law, either
party way, and, if requested by a party to
this contract, the other party shall, apply
for the registration or approval of this
contract to any agency, officer or authority
of the Government of his/her country whose
registration or approval is raquired by such
lav.

30.3 Each party shall fully cooperatea with
the other with regard to any such
tregistration or approval, or additional
registration or approval, that may be
required in connection with the
implementation of any portion of this
contract.

30.4 In the event of failure to obtain such
registration or Governmenial approval, each
party hereto heredy agcrees that it shall in
that eveat bear the expenser which it has
incurred in relation thereto.

29.2. Notice shall be
deemed to be given as of
the date of the signing of
the return raceipt by the
addressee.

Ex,Iell 29
wipPo

Ex.l 30
Wir0
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