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The purpose of this document is to draw together the varicas types and versions 
of the clauses contained in drafts and precedents of the contract under consider
ation. It is essentially a research document. drawing on existing aaterial and 
not seeking to furnish any new ideas on the possibl~ approaches to issues in 
contr&ctual relations. 

The headings of the contract clauses dealt with in this docU11ent appear in the 
middle column of the "Contents" on the next page. The clause numbers are given 
in the right hand column. Reference 1s then made in the left hand column to 
the "Status" of the clauses considered. The letters ''N" • "R" and "O" stand for 
''Necessary". "Recomaended" and "Optional" respectively. This classification indicates 
the degree of importance attached to the inclusion in the contract of 3 clause 
dealing with the issue raised in the corresponding clause heading. Thus. it ia 
felt. a clause whose heading is assigned the status ''Necessary" should appear in some 
~orm in the contract. even if it is not included in teI'111S of any of the examples 
provided in this document. 

On the page following the "Contents" there is an example of the pre8111ble 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 contain~. in the preaable 
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 raise~ 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 materi~l which supplements rather than replaces the exa:aples given 
of a particular clause. The last column of the tables indicates, in abtreviated 
form, the sources from which the examples and ~dditions have been generally dra~"D. 
The sources referred to above are set out ia full in the last page of this document. 

As recommended by the ~econd Consultation on the Agricultural Machinery Industry, 
the sources drawn from include the documentation considered by that Consultation, 
the views expressed on it, other relevant national and international aaterial, 
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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Clause Heading etatus 

1 Definitions R 

2 Substantive Transaction N 

3 Entry into Force R 

4 Rights Assigned and Granted N 

5 Information to be Delivered N 

6 Transferor's Obligations N 

7 Transferee's Obligations N 

8 Secrecy k 

9 Marketing 0 

10 Improvements and Developments N 

11 1bird Party Claims R 

12 Warranties N 

13 Tests R 

14 Liabilit1 of the Transferor R 

15 Remuneration of the Transferor N 

16 Assignment R 

17 Taxes R 

18 Delays N 

19 Limitation of Damages R 

20 Amendment of Terms R 

21 Expiry ~f Contract N 

22 Suspension of Performance 0 

23 Termination N 

24 Waiver 0 

25 Force Majeure N 

26 Consequences oi Termination or 
Expiry of the Contract N 

27 Applicable Law N 

28 Settlement of Disputes R 

29 Notices R 

30 Regis tr at ion 0 

<know-how) 



THIS AGREEMENT is made BETWEEN 
called lhe "transferee") and 
ca I led the "transferor") th is 

\oiHEREAS: 
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day of 

of 
of 

(hereinafter 
(hereinafter 

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 acluired a substantial amount of know-how embodied in the design 
of the agricultural ma~hinery specified in Appendix hereof and utilized by 
him/her in the manufacture thereof; 

(b) has developed certain processes, methods, formulae and techniques 
~sed in the manufacture of the said agricultural machinery; 

(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 agricult~ral machin~ry; 

(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 
Jesignate the said products of agricultural machinery according to the letters 
patent h~reinbefore 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, maint~nance, repair and 
u&e of agricultural machinery and desire~ to obtain a licence for the use and 
exploitation of the industrial pro?erty righls 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 thjs agreement is intended to aid and be in the 
in!'erE'sts 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 hereto have agreed and do by these 
presents agree as follows; -
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IUICPLI l 

1.1. ror tho pqrpoeo of thi• coatrect, th••• 
to.-. 1a..11 ha,,. cbo follovias .. aaiaae: -

- "ba1ic toch"°lo11h - tho tochaolo11 
rof loctod ia tho i•,,.atio ... alMI doeiaa• vhich 
aro the eubjoct of th• patoate, if ••J• •• 
.. 11 •• tho tochaolo11 rafloctod by tho ""°"'""c-. alMI io the tochoica\ \ofo.-.cioo; 

- "c..,o .. •t•" - all part• of tho product• 
...a f1111eci ... 1 accoeeorio1 thoroto but not 
iaclu4ias thoee accoeeori•• vhich aro aot 
aec••••rJ to ct-o fuoc:tioaiaa of tho pro4uct• 
•• a• o,.racias u•it; 

"coatroct" - thi• aaroo .. at toaothor with 
all tho appoa4ic•• ••d ettacb.ont• horoto end 
all documoat• roforrod to horoin; 

- "do,,.10,..at" - aay tochooloaical advaaco 
wbich i• rolatod to tho product• or an1 of 

I th- iaclu4iq &11 iaprov-at which h 
patoatod, tho eubjact of a patoat application 
or patoatoblo •• .. 11 a1 aay tochaoloaical 
r4'raac• wbich ia oot rofloctoJ in tho 
tochaical iafor.ation; 

- "ia4uotriol proport7 riaht1" - includo1 
tho patoat aad trad ... rk riaht1 a1 follov1: -

Ao ro11rd patonta, tho•• lottor1 patont, 
utility 904011 and applicatioa1 thorofor 
pro1oatl1 ovooa b7 or horooftor acquirod by 
tho traaaforor or in roapoct of which tho 
troaeforor h•• or .. , have tho riaht to 
coatrol or arant liconco1 durina tho tc~• ot 
thi1 coatract in ••1 couatr, or oll countri•• 
of tho world and which are applicable to or 
.. , b.i uaod ia tho 111nuCacturo of tho 
product• or an1 of th••· 

Ao roaard trodo .. rk1, tho tradenark1 tho 
ahort particulor1 of vhich aro 1ot forth ia 
Anno• of thi1 contract. 

- ' 

llMCl'LI 11 

1. Ao ro1ard1 patont1, tho 
potoat1 and application• 
for patont1 of ••• 
(country) and troneforoblo 
riaht1 thoroundor, to tho 
••tont and only to tho 
••tont thet tho claia1 
thoroof covor eubjoct 
aattor roletod to tho 
product• or any :f thoa, 
which aro bo1od on 
invontion1 .... prior to 
tho dato of thi1 contract 
ead ia ro1poct of which tho 
tran1foror 1hall havo tho 
riaht to aako tho ar•nt• 
provided for in thi• 
contrect, 1vbjoct ia oech 
ca•• to tho condition• 
uador which tho tr1n1foror 
nov ha• or horoafter 
acquire• the riaht to aako 
euch 1rant1. 

,, 

DAMP1.I lll ADDlTIOIS IOUICE 

... l 
Vll'O 

"potent•" 
1 •• 11 
WlPO 

1 
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""'--"-" - •ll th• -au!af'tul'iq 
llllowl ... •, vritt•• or or•l, vtl•th•r ia th• 
for. of pat•at•d or unpat••t•d in .. atia1t• 1 

fo1W1lH, proc•dur•• aad •thod•, or curr•at 
... ecc-la<'•d akill• or Hpel'ienc• vtlich 
the traaafero~ ha• •cquir-4 or _, h•r•after 
ecquire, in M' far •• .. y b• aec•••ary tu the 
tr•••'~·•• in th• de•iaa of the product•, in 
th• deaian of th• equi,..nt for th• 
.. 11 !facture .,: the product a, in the 
t'lolaufactur• of th• product• or in th• 
o,.r•ti~n, .. inteftanc•, u••• ••l• or other 
di•podtion of th• pro~kcta; 

"Mt Hlliq priu" - th• invoiu price of 
th• tr ... f•r•• of •ny product 'old, l•aaed or 
othervi•• di•po••d of bJ th• tr•n•f•r•• to ••1 third peraon in ~oainal ar.'• l•ntth 
trade, uuriq th• t•r. of thia contract; 
1uch price ah•ll not includ• no .... 1 diacount• 
.ctuallJ ar•nt•d bJ th• tr•n•f•r••· th• 
f.o.b. value of raw -t•riala, intermdiat• 
&ood•, part• or other coapoaent• •upplied, 
directlJ or indirectl1, by th• :r~n•f•r•• nor 
•t• ... rd bou&ht-out coapoaent• u••d in th• 
p1'04hlct• .. nuf•ctured ~y th• tran•f•r••• 
in1uraac• f••• •nd packiq and tr•naportatioa 
char&e• •• invoic•d ••parat•l1 to cu•to..r1, 
ard duti•• •ad t ... , •ctually incurred and 
paid by th• ua.\lferee in connection with the 
deli .. .., of th• producu, 

"plaat" - the plant conetC'Uct•d hereunder 
in (countl'J) fH th1 .. nufact•1re of 
the produc ti i 

- "proc•••" the entire proceaa deviaed for 
aad utilia-4 to .. nufacture the product•; 

"product•" - tho•• product• and coaponenta 
li1ted in Appendi• of thia contract vtlich 
are -nufactured, a11eabled, uaed or aold 
uad•r thi• licence/tranafer and ia accordance 
with th~ knov-h-, technical infora.tion or 
technical •~..,,\ce1 aad a1aiataac• furai1hed 
1Ur•uant to thia contract and ident~i~.~ bJ 
.., trad.-rk covered D> •hi1 
licence/tranafer includiq th• ••iatina and 
...., pr~t• a1 follow•: -

'°eJliltiq producu" - th• producu that are 
now or have be~• in th• paat .. nufactured or 
•••-.bled aad ffered aad aold c011m1rciall~ 
bJ the traaaf• ,r in (countr1/i••>; 

"Mv p~t•" - all the product• and 
Ca.fOCl•nta oth•r then the ••i•tiq product• 
h•~fter .. .,.factured and hereafter aold 
C011m1rciall1 b1 the tranaferor in 
(co..tl')'/iee) durina th• ter. of thi1 
c1111·,r•ct. 

IUICPLI 11 llWCPLI Ill ADDITIOWI IOUICE 
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DADI~ 11A11PL1 I llMCPL! II 

p1oductio11 proce1111 a11d 
all the .. chinin1 and 
111etlbly oper1tio111, both 
individually and in their 
chro11olo1ical 11qu111c1. In 
thi1 conteat, a file vill 
lie coa,iled for each 
product and c-.io111nt 
.. nufactured, takin1 
eccou11t of the cUdeion of 
labour between the v1riou1 
vork 1tation1; thi1 11111t 
ll1clud,; 
- the dravin11 for 
.. chi11in1 end a11 .. bly; 
- the ran11 of 
.. 11ufacturin1 operatio111 
and a liet of the tool• and 
1quipi11nt required; 

- th• r1f1r111c1 n\lllbare of 
the da1i1111 of 1ny epecial 
tool• or equi,..nt not 
routinely u11ufacturad o.· 
eold fr1111 th• tran1f1ror'• 
c1t1loau•: 
- the ra1111 of 
heat-treat .. nt operation•; 
- th• ran1~ of i111pection 
and tri•l operation•, vith 
a liet of th• t11tin1 
1quipi11rt; 
-th• r•f•i~nca nu.bare of 
th• 1pecifi\atio111 for Che 
t11tin1 equi,..nt end 
i111tru911nt1 1 ~011th1r vith 
the r1f1r111c1 n\lllbare of 
dravina• of 1pecial t11tin1 
aqui,..nt or inetruaent• 
not routinely .. nufactured 
or 1old frCM1 the 
tran•faror'• catat~au•· 
(e) A 1y1t•• of r1co:J1 by 
vllich th• pr1p1ratio11 •~d 
delivery of the "proc111 
fil11" can ba checked, 111d 
in which 1ucc11siv1 
1lt1ration1 to the product• 
and the co•pon1nt• can be 
recorded. A 11parat1 for. 
for each product 1n11t 
i11dicat1 the cCM1pon1nt1 
Hflulnd and r• 'ir bulk and 
technical and ocher 
properti11; 
(f) The 1p1cification1 and 
any other infor91tion 
required to enable the 
tran1f1ra1 to pl1c1 order• 
for rav uteri1l1 111d 
C011pon1nt1 not to be 
unufactured by the 
tran1f1r11 hi•••lf; 

IXNCPl.I Ul ADDI Tl OKS IOUaC[ 

... 
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"J••r" - anJ J••r of twelve con1ecutive 
calendar 110nthe be1innin1 with th• firet of 
Janu•l'J of each calendar J•ar durin1 th• ter. 
of thie contract except thet the firet "year" 
•hall beain with th• date upon which tha 
~roduct• .. nufactured hereunder by the 
tranafer•• ahall firat be •hipped for aal• or 
uae and ahall and on th• follovina 
thirty-firat of Dacftlber and th• laat ''Jaar" 
haraunder ahall end upon the 
annivereary of th• aforeaaid data. 

IUllPLI ll 

<1> 11l1 1taadard1 ueed in 
the tr ... far"r'• plant•, 
to1ath•~ with any portion• 
oi choea relevent ~o all 
th• part• coacernad, 
11peciallyi 
- ltaadtlrdiaad part•: 
- Purchaaad part•; 
- laai-fini1had prod~ct• 
and raw .. tarial• ueed in 
tha .. nufactura of tha 
product•, with an 
indication of tha 
corraa,......ina international 
1tandal'\l1; 

(h) tnatruction• for 
inapactina and, whara 
appropriate, acceptance ~~· 
1to•a11 of th• follovina 
it-I 
•law ••tariah; 
- C:O.poDant• ori1inatin1 in 
the LICIUISll'• country; 
- ltlportad c011ponant1; 
- C:O.poaant• .. nufactured 
by th• tran1f1ra1; 
- th• produc ti, 
(i) Inetruction and 
.. intaaanca handbook• tor 
th• u1a and .. i~tananca "' 
tha producta. 
(j) A detailed li•t of 
available apara parta and 
doc .... nta to aaka poaeibla 
a coapilation of a 
cataloau• of apara part•; 
(k) Draviaa• for ukina th• 
foundro pattern• required 
for th• production of th• 
coapoaeata to11th1r with 
all th• inforeetion and 
doc .... atation to be 
furniallad by th• tran1f1ror 
purauant to thia contract. 

IXAHPLE lll AllDITIOllS souacr. 

"' 

·----·-::-:_ 
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SUISTAllTIVI 
TUMSACTlON 
N 

!NnY llllO 
FOlCE l 

'UCNTS 
ASSIGNED 
A11D CUMT!D 
N 

EXAMPLE l 

2.1. Subject to the tenM ot thia contrect 
th• traneferor ahall 1rar.t to th• tranafer•• 
• licence o• induetriel propertr ri1hta end 
ahell auppl7 th• know-how, ~•chnical aerYicee 
end e•aiatence to eneble the trenafer•• to 
.. nufecture an<' ••ll the c-ponenta erd 
product• in coneideretion of th• ,..,..nt by 
the trenaf•r•• to the tranaferor of the 
r .... neretion hereinafter •pe~ified. 

3.1. 'nlia contrect shall enter into f~rc• on 
th• date of ai1nature hereof ~, the parti•• 
or, if not aian•d b7 tha' p•r~••• at th• ,, .. 
ti .. , on t~• date of ai1nature of th• laat 
subacribiftl part7. 

4.1. n.e tranaferor tranafera and aaai1n• to 
the trana(er•• all the knov-hov vhich he/ah• 
•• or .. , obtain, neceaaer7 •~d relevant to 
the deaian, .. nufacture, develo,..nt, uae, 
aele and .. intenanc• of the producta, •• 
deaisned nov or in the future, vith ell 
aubaequent develo,..nta or i•prova .. nte .. de 
durin1 th• teno of thia contract. n.a 
tranafere• accept• the aaid tranafer and 
•••i.,...nt. 

4.2. the tranaferor undertake• not to 
trenafer or •••i1n th• experti•• referred to 
in aub-pera1raph l hereof to an7 fino in the 
tranafere•'• countr7 and, further, undertake• 
not to aanufecture or cauae to be 
.. nuf~ctured in the tranaferee'• countr7 any 
product or c.,.ponent vhoae function i• vithin 
the .... ran1• •• that of the c-ponente or 
product•, or '11oae baaic deaian or eaaential 
part• are aiailar to tho•• of the c-ponenta 
or producte. 

4.l. Tne traneferor hereby 1rant1 to th• 
tranafer•• and th• latter h•·eb7 accepta, 
eubject to the ter.a of thia contrect, and 
aubject to the require .. nta of any applicable 
lava, an eacluaive licence for a t•no of •••• 
7eara to .. nufacture, ••••able, develop, uae, 
••11, .. intain and repair the product• in th• 
tranafere•'• country. 

!JlAKPLE I. 

3. Thia contract ahall 
enter into force on th• 
da7 of •••• 

4.l. the tranaferor hereby 
1rant• to the tranaferae 
and th• latter hereby 
accept•, aubject to the 
tenoa of thi• contract and 
aubject to th• requir•••nta 
of any applicable lava, a 
non-eacluaive licenca of a 
teno of ••• year• to 
.. nufacture, •••••ble, 
develop, uae, aell, 
.. intain and repair the 
product• in the 
tranafer••'• country. 

EXAMPLE 111 

3. Thia contract ahall not 
enter into fore• until 1i1nad 
and until all authori1ation1 
naca11ary for ita parfonoance 
have been obtained. 

4. Add.1. 
Provided that, if, aftar ,,, 
year• fro. th• entry into 
fore• of thi1 co~tract, th• 
tran1f1r11 i• not 1aploitin1 
the aarket H pr•>vided in 
Clau1a 7 and th~ tran1f1ror 
aerva1 • noti~• in vritina to 
th,t affect apecif7in1 th• 
around o~ hi1/her 
di11ati1faction and the 
trar;1ferae fail• pro.ptly to 
affa~t a r ... dy, the aaclu1iva 
licence to aanufacture, 
a1e .. bl1, develop, u1a, 1h1ll 
c•••• to ba eaclueiva to th• 
extant that th• tr1n1feror 
1hall ba entitled to appoint 
not •or• than ,,, other 
licanc•••· 

ADDITIONS SOUit Ct 

Ea. I 
WlPO 

la, l•U 
WlPO 
Ix. Ill 
OlC.U.U. t 

3 

la. l 4, I 
WlPO 
ID/WC:,400,2 
Ylll Co, Ltd, , 
Japen 

la. 1 lt,2, 
WIPJ 4+5 
lD/WC,400/2 

la. II 4,3 
OlCALlMI 

Add,l It 
WIPO 

a-
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4.4. ...,. .. IMlrei• proori.._., the tr .. eferor 
_..r&Mee -t to --factun, ...... 1., 
41nelop, .... , Hll, -i•tai• or repair .. , 
~u or c....-au .. o .. fumctioa ie 
witbia tM - r .... ae tho producu aMI 
c...,....ta or .i.oao laaeic t.eei .. or oe ... tiol 
part• ore aiailar to thoeo of the product• or 
c......-t• aed, eo for a• ha/eha ie eo 
...,...red, aot to perait othare ao to do, i• 
~ tr .. fane'4 c-tl'J• 

4.S. 'Ibo traaaforor horobJ araata to the 
tr .. faroe aad tho latter horob' occopta, 
aujoct to t'ho to~ of thie co•tract aad 
aubjoct to the roquir....ata of aa1 applicable 
1.,, a ao•-oacluaiva lico•c• for • tora of 
••••• ,.ara to aoll tho product• or 
c~•t• ..... focturod, •••o.blad or 
do¥Oloped bJ tho tr-•foroo ia ell couatriaa 
aacludiaa the troaaforoo'• couetl'J• Provided 
ti.at the tr•a•f•r•• •hall aivo tho troaaforor 
vrittoa aotico of hie/hor i•toatio~ ao to do 
•••••• daJ• before coacludiaa ouch a aalo. 

DMIPL& II 

4.S.(a) th• troaafaror 
horoby ar•nt• to th• 
tra•eforoo oad t~• latter 
horobJ occopta, aubjoct to 
tho toraa of thia contract 
and aubjoct to tho 
roquir ... ata of any 
applicable lav, a 
non-oacluaivo licoaca to 
aall th• product• or 
co.poaoat• .. aufocturad, 
aaaamblod or davolopod by 
tho tranafarao in th• 
follovina countriaa only: 

tho tranafaroa ahall not 
••11 tho aoid procluct• or 
cO.poaant• in on1 other 
countrioa. 
(b) Por each and every 
broach of hia/har aoid 
obliaati~• not to ••11, the 
troaaforaa ahall P•J to the 
tronafaror •• liquidated 
d ... 1•• tho a110unt of ••• 
in roapoct of oach auch 
••l• of • coaponant •nd th• 
amount of ••••• in re1pect 
of each auch ••l• of a 
product. the tranafar•• 
ahall further forbid the 
aalo bJ hia/har purchaaer• 
of the proJucta or 
coaponent• to which thia 
licence relate• to the 
eatent that auch aale i~ 
forbidden by thia Clauae to 
the tronafer•• and ahall 
i.,oaa on auch purchaaera a 
liability to pay liquidated 
d ... 1•• in raapact of each 
and every auch breach of 
their obliaotiona not to 
aall the aaid product• and 
coapononta. Such 
liquidated d ... I•• •hall be 
paid over bi th• tronafer•• 
to the tranafaror. 

DA>Cl'LI llI 

4.5 (a) th• tronaforor her•bJ 
arant• to the tranaforao oDd 
th• lotter herabJ accapta, 
aubjoct to th• toraa of tbia 
contract oad aubjoct to th• 
raquir ... nt• of any applicable 
lov, a non-oacluaivo licoaca 
to aall the product• or 
c011pononta .. nufocturad, 
oaa .. blad or developed by the 
tranaferee in all but the 
follovina countriea: •••• 

(b) th• tronafer•• aholl 
enauro that tha pro<!•ac ta and 
coaponenta to which thia 
contrect relate• ore not aold 
in tho countri•• to which auch 
aele ia forbidden oa 
oforeaoid. lf auch ~roduct1 
or coapon9nta ore ao aold, the 
tranaferor ahall be entitled, 
by notice in vritina, to 
determine thia •are ... nt end, 
where a•1ch aole occura bJ the 
fault of th• trenaferee, to 
recover de .. 1••· 
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4.6. Durina the t•ra of thi• contract the 
tr•••f•r•• •hall be ••titled to aYail of the 
••l•• ..,d afteraalea facilitiea and aervicea 
..-.ich are at the di1poaal of th• tranafaror 
or hie/ha~ affiliate• ia the countriea to 
Olhich the tran1f1r•• ia aatitlad to aall 
prochacta or coapoaanta .. nufactured, 
a1a..tilad or developed by hi-.'har. Should 
the tranaferee propoa• to aell the aaid 
product• or ca.ponent• in ~ country to which 
he/ehe ia entitled to ao aell uut in which 
eeithrr th• tran1faror nor hie/her effili•t•• 
ha• •• •• or afteraal•• facilitiea or 
aervicea, t~• partial vill neaotiate an 
•1re ... nt for the proviaion of auch 
facilitiaa or 1ervica• either by on• party 
actin1 alone or both parti•• actin1 Jointly. 

4.7. 'Iba tranafaror acknovled1•• that he/•h• 
holda under th• lava of ••• (country/iea) 
patent• corraapondin& to the patent• which 
are th• eubject .. tter of thia contract and 
the ri&hl• in vhich have been 1ranted to the 
tranafaree in reapect of the tranafar••'• 
country. Aa to the aaid •••• country/iea) 
th• tranefaror reco111iaaa that the tranafarae 
.. y viah to ••port th• product• or coaponant• 
to the a5id •••• (country/iea) and air••• 
thet aaithar the traaafaror nor any per1on 
holdina riaht• froa the tranaferor vill brina 
a auit for intrina ... at •1•inat the 
tranaferea on the baaie of 1uch corra1pondin1 
patent• or to conteat the i•portation by the 
tran1faraa into the 1eid ••• (country/ie1) of 
:he prochacta and ~.,.,anent• .. nufactured by 
the tranafare• in hia/har country. 

4.a. 'the tranafaror authoriaea and aranta the 
riaht to the tranafaraa to o~tain in the 
traaef•r••'• country, to th• aataat paraittad 
t;• the lav of that country, in the 
traarferee'a .-.. aay o~ tha petanta to which 
thi• con~ract appliaa. 

4.9. 'th• traaafaror hereby 1ranta to the 
tr•••f•r•• on the tan.a and conditon• of thi• 
contract paraiaaion to uaa •• tradaia&rka the 
trad ... rke li1tad in Appandi• •• , of thi1 
COfttract upon or in ralatio11 to the product• 
•ad co.poaaace which ar• put on th• .. rket 
for uee or coaa ... ptioa ia the countriea in 
which the tran1faraa ia entitled to ••11 the 
prochact1 or coaponanta ia acco~dance vith 
thia contract. 

llMPL! 11 llWG'l.I 111 ADDlTlOlCS 

4. Add. ll, The tr=•••t•r•• 
1h1ll be the only licence• of 
the aaid trad ... rk in the 
tran1f1re1'1 country, 
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4.10. ""•r• it bec0111• acl•ieeble for•• 
applicatioe to be .... for th• r.aaiatration 
of th• tr ..... rke ia th• traa•f~r••'• couatry 
the tr ... faraa will readar all reaaonabla 
•••i•taaca to the traaafaror io coeaactioa 
ther .. ith. lhould it be daeirabl• that aDJ 
auch applicatioa ahould ba .. da ia th• .... 
of tha traaa:ar .. , auch application will ba 
.. d• bJ tha tran•f•r•• at th• aapan•• of the 
tran~faror. ADJ raai1tration ao obtairad 
ehall be pra11ptl7 •••iaaao to th• tranefaror. 

4.11. i.,tvithet&11dia1 the provieion• of 
~lauae 16 of thie contract, the traaafaraa 
ahall be entitled to •••ian or tranafar the 
riaht• arantad and a"•ianwl to hill/har under 
aub-paraaraph• 3 and 5 of thi• Clau•• ••• to 
an7 fira in the tranefar••'• country vithout 
raquirina the vrittan apr,roval of the 
tranafaror. 

INFOlllCATIONI 5.1. Within a period of 90nth• fro• the 
TO IE •••rJ into force of thie contract the 
DILIYlal:D traaafaror vill deliver to the tranafaraa all 
N the tachaical i~foraation relatina to the 

aaiatina product• and coapo~ent• in 
accordance vitb tba Schedule ••t out in 
Appandia of thi• contract. 

----

5.2. The tac: ... ical i1lforaati<'" relating to 
aav product• and coaponent• •hall be 
delivered to the tranaferee on the 
.. nufacture of •ucb nav product• or 
1~cmpcmeat1"' 

5.3. The li•t of technical inforaation to be 
furniehed bJ the traneferor and the aethod of 
ite arranaeaent ehall be recon•idered by the 
partiee froa ti .. to ti .. and vhere •u 
aareed, will be altered, added to or 
•ubtracted froa provided that any •uch 
altaratione, addition• or aubtraction• do not 
.. tariallJ detract fro• the varrantiea 
hereafter aiven. 

5.4. The technical inforaation •hall ba 
furaiabed by the tran•feror in the ••• 
laquaae. The .. tbod of arranae .. nt of the 
aaid technical iaforaation •hall be 
conaiatent. 

IUllPL& II 

4.11. The licaacaa harabJ 
arantad to th• tranafar•• 
are not a11ignable and the 
tranafaraa aball not a••ign 
hie/bar riahta thereunder 
to a third party. Without 
prejudice to th• foraaoina 
tha tranafar•• ehall not, 
vithout the coneant of the 
tranefaror, brina tha aaid 
licanca• into tha aaaata of 
a coapany. Tna tranafaraa 
•hall not arant 
eub-licancaa vithout the 
conaant of the ttanafaror 
vho •hall not unr•~•oaably 
vithbold aucb co1laant. 

,: 
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S.S. n.. doc,....t•tio. furniah•d b7 th• 
tr ... f•ror lllMl•r thia co.tract ehall becOlle 
•-" ~ia the propert7 of th• tr•a•f•r••· 

6.1. The tr•aefaror 111\•ll do every •ct and 
d .. d and ahall •••cut• and join ia •••r, 
dooac..at required to eaaur• th• •••i..,..at 
aad tr•a•f•r of the riaht• and iafol"98tion 
deacribed ia Clauae 4 hereof, 

6.2. The tr•aaferor ehall furniah to the 
tr•a•f•r•• •ll th• d4ta oa the producta, 
hia/her experience and .. choda, iacludiaa 
know-how or .. aufacturiaa ••creta, ia auch a 
fon1 that will aaable their uae after • 
r•aaoaable period of adaption and ao aa ~o 
•08ble th• .. oufacture, u•• and •ala of 
producta in coafon1ity with th• ataodard of 
qu.lit7. 

6,J, The traaeferor •hall eaeure t~at th• 
techoic•l ioforaatioo furniahed to the 
traaaf•re• in ac~ordance with thia coatract 
ia c.,..lete and •ccurata. Should eo7 
o.ieeio.• or iaaccurecie• ia the eaid 
technical infol"98tion beco.e apparent, th• 
traaaferoT •h•ll provide euch d>c .... atatioa 
•ad iaforaatioo •• .. , be a•c••••l"J to 
rectifJ the ••id a.i••iOft or inaccuracy. 

6,4, The tranefaror •h•ll, at the 
the traaafer••• aalr.e avail•ble to 
traa•f•r .. the techaic•l ••rvic•• 
.. eietaace hereinafter dllecribed. 
purpoee the traneferor 111\all; 

requaat of 
th• 
and 

Por thia 

(•) advie• on the factor, l•7out, ••••.til7 
proc••• - and iaprOVC9eot• thereof - for the 
product• in their euccee•i•• etaa•• •ad on 
.. terial h•~dlioa, flow and etoraae of 
c.....,oeata end of th• product•; 
(b) carr, out the t••t• of the product• ia 
•ccordenc• with Cl•u•• ll •ad wit~ thie 
Cla~4e; 

(c) adviee on ~uality control of the prod1acte; 
(d) edviee on ••lectioo .. thode for pereoaael 
to be ... loyed by the tr•n•f•r•• in 
..... f•cturioa th• product•; 
(e) provide traioina to th• treaafere•'• 
... 101 .. • ia accordance with •ub-,.araaraph I 
hereof; 

6.~. The ice .. of aervice and •••iataaca 
apecified in article• (a), (c) and (d) of 
aubparaareplli 4 ahall be provided by the 
traaaferor free of aay additional chara• to 
the tr•naferae other than th• coneideration 
to be paid by th• traaefer .. Ullder thie 
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c .. tnct. llle ~i•i•1 i~ of Hnice atld 
aaeiet..c• ralerre<l to ia eub..,..ra1ra•h 4 
Mreof ehall be •ro•ided by the traaaferoT 
with th• a4ditioaa1 char1e a• beT•i.Aafter 
e,.cifiH. 

6.6. (a) ,.reo.eel ... i ... tad by the 
tra .. fene •hall H ai••• aa adequate 
o,,onuaity to etu"1 the •thod of 
...,.lecture of the product• aad co.pooaeat• at 
the ••ufacturiaa plaate of the tTaaeferoT. 
Such per•--1 eball be ai••• aa adequate 
..,.ortuait7 to acquaint th ... •l••• vith the 
PTOlllactioa de•i1D, pToducti011 •aaiaaeTiD1, 
proceeeae of pruductioa aad :aetiaa of the 
•rocluct• aad vith related eh'~ pT•ctic•• aad 
operati-• at euch plaate, and to diecu•• 
eucl: pTOGuctioa d•eilD, pToductior1 
eaaiaaeriaa, proc••• of productioa, teetina 
•ractice• aad opeTatioaa vith the 
tra .. feror'• a••ropriate ... i .. •r• alMI 
production ,.r•-••l at auch .aaufacturi•6 
~laate. Th• tTaaefeTee'• deai1 .. t•~ 
.. 1'8-l aball M peNitted to .. ke DOtH 
eD4 aketchae ... to •TOCuT• pertiaaat 
iaformtioa eD4 pbot01T•ph• ia the poa••••ioa 
of the traaefaror ralati .. to th• fora1oia1 
iacludiaa puTchaae Mtarial con• and •thod• 
of quality coatrol ""ich •Y be ia u•• in 
c-..ctioa vith the .. JufactuTa of the 
•roclucte. 

(b) lb• au.bar of the traaefer••'• pereoanal 
ehall aot aacead ••• at aay oae ti .. aad tha 
•- arr-cved n by -ltiplyiDI t1ach euch 
,.reoaaal by the au.bar of d•J• vieitio1 the 
traaefaror'• plant• aad totaliDI th• quantity 
thue aTri¥ad at •hell not eaceed .. a-deye 
iD each year. 

(c) the traneferae ehall ad•i•• the 
tra .. faror in ad¥aaca, iD vritin1, of the 
....... interaete, qualificetion• aad probable 
1a94cne of etay of th• traaef•r••'• 
daei ... tad pere01U1al daeiTiDI to •ieit 1uch 
plant• in order to pro•ida ..,1. ti .. to 
anabl• the .. Dufacturin1 plant• to prapare 
for •u~h vieite. 

(d) 11\a travel aDd livin1 aapa•••• and all 
other eapen1a1 for •uch pereonn•l •hall be 
bonia by th• tranafer••· 

6.7. Ca) It i• ncosniaed that the tran1f•r•• 
vill require ••1inaeriD1 advice to facilitate 
hia/her rapid pro1r••• for the toolin1 up and 
the .. nufacture of th• pToducte. 

IUllPLI 11 IUMPLI Ill AllDITlllll ICIUla 
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(b) ln thie connection, th• tTenefeToT vill 
pTovid• at the tT•n•feroT'• factOI')' expert 
•naine•rina eteff apecialiaed in the field of 
th• product• foraina th• eubject of thi• 
COfttTacr and related laboratoTy and other 
eupp.>rtina faciliti••· 

(c) Thia •n1ineerin1 ataff will be available 
for coneultation puTpo••• to th• tran•f•T•• 
for a total of ••• aan-bouT• p•T 90nth, OT, 
if deaired, ••• aan-houra •• apec\ 1•d by th• 
tranaf•T••• in any •••• 90nth peri~u of a 
year. lf ..... n-houT• of th• tT•n•f•T••'• 
anaineeTina ti .. are not uaed in any one 
a.onth by th• tran•f•r••• th• differ•nc• in 
.. n-tiour1 fro. that actually u1ed and that 
all°'"'d aay b• carri•d ov•r for u•• in later 
110nth1 of 1aid yearly peTiod to th• aaxi.u• 
•ccrual of ..... n-houra. 

6,8. (a) Upon written T•que1t of th• 
tran1fer••• th• tTanafaror •hall 1and to the 
tT•n•f•roa, aubjact to th• •vailability of 
pereonnel and to 1M1tual aare ... nt, one or 
aore qualified an~ine•T1, epecialiat1 or 
expeTt• to rendeT ,,enic•• and •••htance to 
th• tranaf•T•• in •:onnection vith th• 
inet1ll1tion, op•T&tion and .. intenance of 
th• plant, th• .. nuf•ctuTe, ••l• •nd 
oper•tion of the J•Toducte or th• treinina of 
th• tran•f•T••'• .... reonn•l for a reaaonabla 
peTiod to b• aaread upon by th• p•Ttiae 
heTeto. 

(b) th• tT•n•f•r•• aar••• to beaT foT each 
auch •nain••T, apecialiat oT ••p•Tt t•1e 
tTavel axpen••• to and fr,,.. th• plece of th• 
tranafaroT, th• livina ••P•n••• at the place 
of the tranaf•r•• incurred by any auch peraon 
•• well •• a f•• per d•y durina th• p•riod of 
eech 1uch per1on'1 vi1it, at the a90unt 
•ar•ed upon by the parti•• h•r•to in advance. 

(~) 1\\e ••ndina of ••ch auch •nain••r, 
1peciali1t or expert ahall be •ubject to the 
prior approv•l of the t•r.a and ~onditiona 
aareed upon by the partie1 hevina b••n 
obtained if n•c••••ry, fr011 th• Cover.,..nt 
euthoriti•• concerned o~ the country of the 
traneferee. 

(d) Pereona eent by the treneferor to th• 
plant of the tranefer•• to aeeiet th• 
tr•n•f•r•• hereunder •hall be furni•h•d by 
the tranefar•• vith euitabl• vorkina 
facilitiaa, clerical eervicee, proper 
equip.eat and tool• tu enable 1uch per1one 
pToperly end efficiently to perfora their 
duti••· 

llNCPU 11 EXNG'LE 111 ADDITIONS 

6, 'I'll• per1on,1l of either 
party, durin; th• ti .. they 
en preHnt c:. •• th• pn•hu of 
the other part1, •h•ll be 
1ubject to all rule• and 
re1ulation1 prevailina on th• 
pre•i••• of euch other paTty. 
However, none of 1uch 
per1onnel of either party 
•hall ba con1ider•d for any 
purpo1e1 to be an ••ploy•• of 
th• other, 
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6,9, (e) The treneferor ehrll, at th• 
requeet of th• trenaferee, ••pply th• 
:ren•f•r•• vith equip.ent (includina the 
equip.eat required for the .. nufecture of th• 
producta) ar.d/or product• vhich ere not 
.. nufactured by the tranaferee, but vhich are 
ao .. nufectured by or eaclueively for the 
tranaferor. 

{b) n.e tranaferor ahall aupply the aaid 
equipooent and/or product• to the tranefer•• 
at euch price, not hiaher than th• current 
inten\ational .. rk•t price, and on auch other 
condition•, includina .. intenance, repair and 
replaca .. nt, a• .. y be aareed upon between 
the pa:tiea. 

6.10.(e) The tranafere• .. y at any ti .. aive 
preference to equi,..nt (includin1 equip.ent 
required for the .. nufacture of the producta) 
end/or product• vhich ere produced or ere 
available for aale fro. auppliera in th• 
tranaf~r••'• country or on the international 
.. rket. 

(b) Provided that auch equip.ant and/or 
product• are offered at equally advantaaeoua 
condition• vith re1erd to quality, price and 
availability at the ti .. and in th• 
quantitiea required and provided further 
that, even if auch equip.ant and/or product• 
are not, in the tran1feree'a country, ao 
offered vith re1ard to price, euch equi,..nt 
and/or product• are neverthele•• ao offered 
vith ra1ard to quality end availability, the 
trenaferor ahall aake available direct to 
auch eource or eourc•• •• •hall be aelected 
by the tranaferee all auch detailed dravin1a, 
bill• of .. teriala, and technical infoniation 
relatina to the aaid equi,.ant and/or 
product• aa .. y be neceaaary for their 
aanufacture. 

6.11. Should any equipooent (includina 
equipeoent required for the aanufacture of the 
producta) and/or producta not be .. nufacturad 
by the tranaferor or the tranaferee, then the 
tranaferor ahall inform and keep informed the 
tranafere• of all the aupplier• of the aaid 
equi,..nt and/or product• fr0te vh0te the 
aupplier ?r hia/her affiliate• obtair the 
aaid equipeenr and/or product• and further, 
ahall aive all reaaonable aaaiatance to the 
tranaferee in obtainin1 a aupply of the aaid 
equi,..nt and/or produc:a at ter•• aa 
advant•&•oua aa thoae obtained by the 
tranaferor or hia/her affiliatea. If 
neceaaary, the tranaferor ahall diachara• 
hia/her obliaation• in thia re1ard by 
purc~aain1 the eaid equipeoent and/or product• 
hi•/hereelf and 1ellin1 the• on to the 
?ranaferee at no incraaaed co1t aave aa 
reaard• delivery. 

!UHPU II 

(b) n.e tran1fero• ahall 
aupply euch equipeoent 
and/or product• to the 
tranaf•r•• at the 110et 
favourable price and terwa 
vllich th• tranaferor ha• 
1ranted third parti••· 
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6.12.(•) If, duriaa th• t•IW of thia 
coatr•ct, the tr•aaferor, hia/her •ffili•t•• 
or aub-coatr•ctora, ahould c•••• to 
.. nuf•ctur• •ay noa-.t•nd•rdiaed it•• of 
equi,..at (includiaa aqui,..nt required for 
th• .. nuf•ctura of the producta) •nd/or 
product• or ahould there be on irreaular or 
inaufficiaat aupply of the ••id equipaent 
a1.'-'/-.r product• or ehould there be an 
irreaul•r or inaufficient aupply of the ••ia 
equi,..nt aad/or product• therefr.,., the 
tr•naferor ah•ll furniah to th• tr•naferee a 
liat of auppliera able raaul•rly and 
aufficiantly to aupply th• aaid equip.ant 
and/or product• •ccordin1 to the ori1inal 
apecific•tiona or •ccordina to a deaian •nd 
•t•nd•rda aufficient to pelWit auch equiptMtnt 
•nd/or product• to replace the diacontinued 
aquiptMtnt and/ar producta. Should it be I 
necau·· for da1i1n dter•tiona to be .. de tu 
auch repl•ca .. nt equi,..nt and/or product• to 
•n•ble the •t•llCl•rd of repl•ca .. nt apeci!ied 
in thia aub-par11r•ph to be .. c, the 
tr•n•feror ah•ll c•rry out all •nd •ny th• 
da1i1n "°rk neceaa•ry •nd ah•ll provide th• 
tr•n•f•r•• vith the ralev•nt technical 
infor.ation •t th• tr•naferor'a coat. 
Further, th• tr•naferor ah•ll, •t th• 
trea•f•r••'• requeat, aiv• every r•••on•bl• 
•••i•t•nc• to enaur• the •••i&NMnt to the 
tranafer•• of •11 induatrial property riaht• 
•nd th• tranafer of knov-hov in th• ••id 
repl•c ... nt equi,..nt •nd/or product• and in 
•ny develo,..nt or iaprov ... nt therein ao ae 
to •n•ble th• tr•nafar•• in due cour•• to 
.. nuf•cture, •aae.i.le, develop, uae, aell, 
.. int•in and r•p•ir th• ••id replac ... nt 
equi,..nt and/or producta. 

(b) If, durin1 the telW of thia contr•ct th• 
tr•naferor or •ny of hie/her •ffili•t•• 
ahould .. nufacture auch • raplac~ .. nt it•• of 
equi,..nt •nd/or product th• .... ahall be 
dae .. d • nev product. 

6.13,(a) 'nle tr•naferor vill ua• hia/her 
beat effort• to .. rket th• product• •nd 
c.,...onent• .. nuf•ctured by th• tranaferee, if 
ao r•queated by •he latter, in ••••• 
(country/iea) •t auch pric11, not lover th•n 
tho•• pr•••ilina on the int•rn•tion•l .. rket 
or •• .. y be aareed between the partiea, and 
upon auch other tel'98 and condition• •• .. y 
b• aareed. 

(b) In the eveat t~•t the tranaferor ia 
requeated to .. rket tha product• or 
ca.,onentl .. nufactured by the tr•n•f•r•• •nd 
if • aor• f•v~ur•bl~ price ia evail•bl• to 
the tr•n•f•r•• for th• product• or 
c...poaeata, then the tranafere• •h•ll ao 

ElWIPl.! I I EXAKl'L! 111 ADDITIONS souact 

la.I 6.12 
lD/WC,400/2 

·-

!x, l 
WIPO 

6,13•14 



... 
! .. .. 
i 

.. .. .. 

.. .. 

.. .... 

~ 

• -J i ~ 
I: • • • u • 
:> 

.. ,JI: •• 

2 ~ .. ~ 
• • • 0 
-1: ... :;w::.: ........ 
::.5i::I 
• ?1-:
~ :. .. . -; 
:o~i.; 

.: c • 

]j"i~j 1· 
= ; 0 : = .. • .... .... • u .. .. .. .. .., ...... ., .,, 
• • .. • • I ... o-..: ., ,,, .... .., . . . .. 
• ~ ..... u • .. •I u, ·;: ·: : c ·;: 1 
11:: ... 1=. 

.. 0 
- 0., • 

I
. ... I: .. . ... ...... 

a u • =. :;: -~ ........ .. 
.. 0 > 0 ,, 
II .,.. '" . . . .. ,, 

u u • • 
..._a •...: •.; 
12 .. ~:: 0 

e G•.- ... ,.. 
... ., 0 .1 • .... 
- a: .. u 

·;·i=~~=-.. • .... .IJ c 
0 •• u ......... 
.. ..: :I. 
:! ... 11~~ . .. . .. ... c: 0 .... 
• ... • 0. .. ... ... ., ~ ... ... 

... u .. ... a: 1-~ = ~ : a i: :: 
- u,,, a ·z::::-. . ,. ., ., i ........ 
~.!"2'i!:: 

- 15 - NV\ • .:4: 
.... .., ... 

....... 
0 
0 
4 

... o~ ......... ....... .. :. ... 

• I: .. .. 
I 

~ ....... 
• u. . ... 
A ... ,.. ... .. 

• ·- ... c: I! •• 0 • 

• 

. ... ... .. 
:> 

I: ..... 
o~ 

~ c: u .t: u ....... 
.... .......... 0 ,I: 0 •• C:l!G••--., ..... ... ., .t: ... ... • -

...... u,e.,e.oc1.1• •>• wC::·""'••-.. 
,0 .,., .... " 0 

., ........... I! 

::~_::o~-~3~~ 
~1 ... e ... e.:: 
• ..... - • • • > 
.a..o-;u~·~== .. ~..: .. .,, ., . 
.,.c.,e.cus:c:..c1 
• .., • y .... ., ••• 

.. >'U - 0 .. • ...... a• Jo.u.e.o oo-•c:,.. ... u
• • . ... I! ~ •. ,,. :: = .., g ~ ., ~-. i :: 

:I ..... .,, .... • • u 
• M,J! U 0 k •, Au"'!• • e "'"O .. • .., .... u 0 

.... ... .. I u • ~ ... .,.:g::.e:.-::1"' 
,.: 1-..~-;e :::: =.o 

... • .. .. """ • • c:: • 
.. oooe .. o • .., -.."" • .. ... • 0..,. • .. .. 
-.-e::::;;.-z • .: ~~ .. •·••c ... •-... c 0::1 

.s:,.., .ZJ""'•U"VV••·,..O •a. ··C::• :scc:.ws:uu 
:~~~-===1~:.·.,~. 
"O : .... - ~ ~ ! ~ • .t ~ ~ ~ -• 
• .... .., .I! u ... , ..... . &•Ou ••••C•» .. .. .,p. ••s:-..&:u-... • • .or:!: g.., ~ .,.2-o ~ ::'!~ 
D::l·,..C•-11•.t:• ·"""J:!C: 

:•:-g~ ·~:::::::e~: 
C:• ... c ..... ., .... eo.e.w 

...... ·-. u--. .. -N e·,..•>••e•ACA.• 
• 0.,t:;S:.t:· ... .C •.i: .. :I 0 A.I! ,....,.,., ...... ., •• u • ., 



llEAl>lNCS DAICPU l 

7.). The tren1ter•• 1hall, fr011 ti•• to ti .. , 
on reque1t, aupply at hi1/her ovn colt random 
1 .. ple1 of th• product• to th• tran1feror and 
th• tran1feror .. y, oo r•••onabl• notice, 
durina bu1inee1 hour• by hi1/her authoriaed 
repre1entative vi1it th• tran1teree1 plant to 
in1pect .. thod1 of .. nufacture, .. teriel1 
u1ed and 1tor•1• and packina of th~ product1. 

7.4. Ar.y proc!uct .. nufactured or •••••bled by 
the tran1f•r•• which fail• to attain the 
etandard hereinbafore referred to 1hall, at 
th• expen•• of the tran1feree, be vithdravn 
from the production line and corrected, 
d11troy1d or 1old pr3vided in the le1t ca11 
that it carrie1 no reference to ita 

• .. nufacture or •••eably under any licence or 
trade .. rk of the tranaferor. Should the 
f•ilure to attain the •tandard hereinbefore 
.. ntioned reault fro• aome failure of 
perfonaance of the tran1feror'1 obli1ation1 
und~r thi1 contract, ~hen the aaid vithdravl, 
correction, deatruction or 111• ahall be at 
the expenae of the tran1feror. 

7.S. n.e tranaferee .. Y uae the term 
"licenHd by " or ita equivalent on or 
in connection vith the .. nufacture, a11e•bly, 
uae, aale or other di1po1ition of the product. 

7.6. The tranaferee ahall have the riaht to 
u1e a na .. of hie/her choice or a .. rk of 
hialher choice on or in connection vith th~ 
.. nufacture, •••...,ly, u1e, ••le or other 
di1po1ition of the product1. 

1,1. The traneferee ahall have th• riaht to 
u1e the trade .. rk1 ovned by the tran1feror in 
connection vith th• products done or in 
combination or in a11ociation vith hia/her 
ovn trada .. rk1 provided the form and .. thod 
of u1e ahall be decided upon in advance by 
•1re ... nt betveen the cranaferor and the 
tran1fer••· 

7.8. 111• tr.,..feree ahall be entitled to uee 
the trad ... rka of the tranaferor on th~1r own. 

DAKPL.E II 

7.4, Should any product• 
.. nufactu~ed or a11 .. bl1d 
by th• tran1f1r11 fail to 
attain the etandard 
h1r1inb1for• .. ntioned 
then, unle11 th• 1aid 
failure reaulta fro•'°"' 
default of the tr1n1feror 
in the fulfil .. nt of 
hi1/her obli1ation1 
hereunder, the tranaferDr 
1hAll be entitled to forbid 
the export of th• aaid 
producta. 

1.S. The tr1n1f1r11 ahell 
•ark all the product1 .. de 
by hi•/her under thi1 
licence and aupplied to 
hie/her cuator ... n with 
••rial nu•ber1 end 1h1ll 
affix to auch product• • 
plaque in1cri~ed "liceneed 
by .. 

EXAMPLE 111 

7.4 Should the product• 
••nufactured or 111 .. bled by 
the tran1f1r11 fail to attain 
the atandard hereinbefore 
.. ntioned within a period of 
••• •onth1 fro. the 
C091ence .. nt of production 
then, unle11 the 1aid failure 
re1ult1 fro. 10.. default of 
th• tran1feror in th• 
fulfilment of hia/her 
obli1at\on1 under thi1 
contract, the traneferor ahall 
be entitled, on 1ivin1 ••• 
.ontha' notice, to t1r11inat1 
the contract but the 
tranaferor ahall have no claia 
in daaa1e1 in that reaard. 
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7.9. Should the tren1feree u•• the trade .. rk1 
ovned by the tran1faror, whether on their ovn 
or in coebination or a11ociation with hi1/h1r 
°'"'• he/ahe ahall uae the tranaferor 1 1 
trade .. rka preciaely aa apalt or drawn by the 
tranaferor and ahell obaerve any reaaonabla 
direction• aiven by the traneferor aa to the 
colour and aiae of the rapr111ntation1 of 
auch trade .. rka and the .. nner and 
diepoaitiona thereof on the product• or their 
container•. 

7.10.Tile tran1fer•• 1hall, vl\eQ and aa 
requeated in vritin1 by the tran1feror, .. rk 
the product• where appropriate, with patent 
nutlhera and indication• of 1ource of 
.. nufacture. 

~.II. Tiie tranaferee •hall inde•nify the 
tranaferor aaainat any contr1vention of loc1l 
lavo relatina to the .. rkina of the product• 
.. de accordina to the patent• or the 
indu1trial deaian or aold under the 
tr1de .. rk1 licen1ad by thi1 contract. 

7.12. Tiie tr1n1feree 1h1ll keep a spacial 
ra1i1tar in which he/1he 1~111 record the 
exact n ... ber of producta .. nufactured by 
virtue o• thi• contr1ct, the 11id nu•ber1 
.. rked on auch producta and other infor91tion 
relevant for deter.inina the amount of 
royaltiea pay1ble. 'the tr1n1f1ror 1h1ll have 
the right by .. ens of en account1nt appcinted 
by hi•/her a"d approved by the transferee co 
inapact the11 reaiaters and to exa•ine 
vile.her or not they are conai1t1nt with the 
a•n•ral eccounts of th• tr1nsferee, n .. e 
coata of auch an inapection and exa•ination 
1hall be borne equally by the partie1. 

7.13. Should the tranaferee, durina the term 
of the cofttract, develop and/or .. nufacture a 
replac ... nt it•• of equip11ent or product a1 
referred to in aub-paraaraph 4 of Clau1e 7, 
the transferee 1h1ll, at the tran1fer~r'1 
reque1t, furni1h the tran1feror with all the 
technical infot .. tion in rupect of such a 
replace .. nt part. 

8.1. The tran1feree shall, subject to the 
provision• of this Clause: 

Ci) not diacloae or c01111Unicate the 
technical infor91tion of th• tran1feror which 
ha• been or .. y hereafter be .. de available 
to the transferee directly or indirectly 
under thi1 contrac~ and which, at the ti•• it 
ia .. de available to the tr•~•feree, i1 
•pacified es not to be diaclo1ed or 
co...,nic1ted to other1; 
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(ii) uaa hia/har beat affort• to pre• ant 
duplication or diacloaura of ~ny auct 
technical inforaation eacept to auc~ third 
paraona a• .. y be opecifically app•oved by 
th• tranafeTo' in vT1tin1 a• authcriaed to 
Teceive th• aa .. (and then only to th• extent 
necaaaary in th• aelaction of a contracto~ 
and foT the daaian, inatalation, operation 
and .. intanance of the plant) and vho, to th• 
aatiafaction of the tranafaror, ahall have 
aaraad not to diac\01• the 1a .. ; 
(iii) li•it ace••• to auch technical 
inforaation to tho•• of it• aaployea1 a1 .. Y 
rea1anably require the .... for use under 
thi• contract; 
(iv) not uae any of auch technical 

infor.ation foT any purpo•• other than for 
the .. nufactur• of the product• and foT the 
daaian, in1talation, operation and 
.. intananca of the plant; 

(v) not .. k• or caua• to ba .. d• known to 
any third paraon any correlation or identity 
which aay eaiat between, on th• one hand, 
technical infor.ation auppliad by the 
tranafar,r purauant to thia contTact and, on 
th• othaT hand, any other tachnical 
inforaation nov or hereafter .. de available 
by third paraona. 

8.2. tbe obliaetion undar au~-paraaraph l 
hereof ahall caaae on th• publication by th• 
tranaferor or any thirJ per1on of inforaation 
coapriaina or baina part of the tachnical 
infor.ation to th• extant of 1uch publication 
or of th• •araaaent by both partiea that auch 
infor.ation or part thereof ia, or haa 
beco.e, a part of the public da.ain. 

1.3. Mothina contained herein ahall in any 
vay reatrict or iapeir th• tranafare•'• riaht 
to uae, diaclo•• or othervi•• deal vith any 
tachnicel inforaation recaivad, diractly OT 
indirectly, fr ... the tranaferor which:-

(i) at the ti .. of it• raceipt ia, or which 
thereafter bec .... a, part of the public doaain 
by publication or otherviae; or 
(ii) the tranafere• can ahov vaa in ita 

poaaeaaion at the tic• ~f raceipt and va1 not 
acquired, directly or indirectly, fro• the 
tranaferor; oT 
(iii) ia independently .. de availa~le to the 
tran1feree, after the ti .. of recaipt f:oa 
the tranaferor, by a third peraon a• a .. ttar 
of riaht and which did not oriainete vith the 
tranaferor. 

1.4. 'nle tranaferor ahall not durina th• 
period hereafter 1pecified froa the effective 
date of thia contract diaclo•• or c......,nicate 
any technical infor.ation or other knov-hov 

EXNIPLE 11 EXAMPLE Ill /JlDITIOHS SOL'RCL 
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of the tran•feror to any oth3r .. nufacturer 
in tbe territory of the traneferee or 
diecloee or c~nicet• any technical 
info,...tion or other knov-tlov of the 
traneferee to any third per1on without the 
con1ent of the tranaferee, 

8.S. the t\an1fer•• 1hall cau1• it• preaent 
and future .. ploy••• to 1ive 1uitable 
undertak1ns• to the ea .. effect ae thoae 
apecified in 1ub-,.ara1raph l hereof, 

8.6. Per1on1 1ent by the tranaferor t~ the 
plant of the tranafer•• to aeai1t the 
tranaf•r•• ahall not diaclo1e any technical 
info,...tion relatin1 to the tran1fer••'• 
.. thod of .. nufacture c011in1 to their 
~novled1• and the cranafere• .. Y require 1uch 
peraona to enter into • vritt•n obli1ation 
nnt to diaclo1e auch info.,..tion. 

8.7. Either perty .. Y di•clo•• or c.,....nicate 
any technical info.,..tion, .. de available to 
hia/her by the other, 1ubject to the 
•&r•• .. nt of th• other, to hi1/her 
aubaidierie1, affiliate•, a1aociate1 or 
reaearch inatitutiona, provided the: 1uch an 
entity 1ive1 1uitable undertakin&• to the 
.... effect •• tho•• 1pecified in 
aub-pare&raph l hereof. 

a.a. Either party .. y di1clo~e or c.,....nicate 
any technical infonution, .. de available to 
it by the other, to any Govern.enc r•1ulatory 
body for the purpo .. of fu'1fillin1 the 
requir ... nt of the applicable law concernin1 
the approval or re&iatration of thia contract 
or of the product•. 

a.9. n.e tran1feree aay co .... nicate a liaited 
part of the technical info,...tion to the 
extent that it ia bull& fide necea1ary for 
proaotin& the aale and u•e of the product• 
and provided it i• no .are than ia nece•aary 
in the circuaatencea: or, where the 
transferee propo1ea to u1e 1ubcontrectora for 
e1aiatance in the aenufecture of the 
product•, he/1he .. v, ~rovided that • vritten 
undertekina •&•in•• non-diacloaure ia 
obtained, dieclo•• necea1ary technical 
infonaetion reletin1 to the producta. 

8.10. n.e ·r~n•feree 1hall not di1cloee or 
c.,....nicete 'cept a• provided in 
1ub-para1rapha 2, ), 7, a • 9 hereof, any 
technical info.,..tion referred to in 
1ub-pare1raph l until the expiration of 
year• efter the leat delivery of auch 
technical info1'.ltion, ur until the 
expiration of the tera of thia contract 
whichever i1 later. 
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lMPROV~ENTS 

AMO 
DEVELOPMENTS 
N 

EXAMPLE l 

9. Each of the p•rtiea hereto •aree• =~ 
co-operate in the devi1ing of appropriate 
advertiae .. nta, in the exchanae of printing 
block• and other it••• vhere they aeet local 
requireaenta. Material 1upplied shall be 
invoiced at co1t plu1 freight. Such 
adverti1e .... ta 1hall fro• ti .. to ti•• c•~ry 
1tate .. nt1 .. king clear the transferor ia the 
proprietor and that the tran1feree i1 the 
licen1ee of the trade .. rka. 

10.l. In thi• Clau1e: 

"i•prove .. nt" -•n1 any technological advanre 
vhich is not reflected in an invention or 
indu1trial de1i1n that i1 the subject of the 
oatenta hereinbefore defined but which ia 
pitentable or i the 1ubject of a patent 
granted or of the application for • 1rant of 
a patent and which would, if exploited, 
reduce the coat of the .. nufacture of the 
products or increase the sAles of the 
product1. 

"Develop-.ent" .. ans any technoloaical advance 
vhich ia related to the product• and which ia 
not an i•prove .. nt that i• the subject of a 
patent or of an application for a grant of & 
~•tent or aa vell •• any technoloaical 
advance which ia not reflected in :h~ 
••chnical infor.ation. 

10.2. Each party shall proaptly infono the 
other of an7 i•prove .. nt1 or developt19nt1 
vhich he/1he .. y ovn, po1ae11 or control or 
be aware of and 1hall provide all available 
detail• thereof 1ufficient to enable the 
recepient ?•rty to u1e, exploit and practice 
the"' .. -. 

10,), Any party notifying tne other of any 
.. tter pursuant to 1ub-paragraph 2 hereof may 
at the aa .. ti .. de1ignate the 1a~e •• 
potentially patentable, whereupon the 
recepient party 1hall keep the •••• 
confidential and do all such th1n11 11 vill 
ensure that letters patent applied f,>r •hall 
not be .. de void by rea1on of prior 
publication, prior u1e or otherviae. 

10.4. The trat:aferor ahall furni1h to the 
tran1feree, vit~o~t any delay and free of 
charge, •• soon •• laboratory te1t1 are 
co.pleted ai1d before ;he tnn1feror appliu 
for the 1rant of a patent, all infonoation on 
iaprov ... nt1 and develOP9enta .. de or 
acquired b7 the tran1feror during the teno of 
this contract. The tyve and atandar~ of the 
infor.ation to be 10 fu1ni1hed vill be that 
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•pplic•bl• to the tr•nafer of know-how •nd 
11cenaina of the uae of induatri•l property 
riahta under thia contr•ct in raapect of 
knov'h- •nd indetri•l rroperty ri1ht1 
eaioti"I at the d•t• of thia •are ... nt. n.e 
tr•naferor •hell ar•nt th• tr•n•f•r•• th• 
.... ri1ht1 in ouch iaprove .. nto and 
develo,..nta •• ~·l•h• ar•nta under thia 
•are ... nt in re•'41ct of eaiatina knov-hov and 
induatrial prop4rty righta. 

10.5. ln the event th•t the trenaferor 
elecu, with re· pect to auch iaprove .. nta, 
not to apply ft a patent or patenta, the 
tranaferee •h•l! h•ve the ria~t, with the 
prior coaaeat of the tran1feror in VTitina, 
to •pply for• petent or p•tent• in the 
tr•nafer••'• own na .. and at the eapen11 of 
the tranaferee. 

10.6. lt ia aareed thet durina the te,.. of 
thia ~ntr•ct the tr•naferee ah•ll h•Ye the 
ri&ht to uee aurn patent oc patent• rree of 
charge. 

10.6. lt ia agreed that 
durina the t•,.. of thia 
contract the tranaferee 
•h•ll heve the riaht to uae 
auch patent or patent• free 
of chara• in hie/her ovn 
country but aubject to 
payaent in all the other 
countriea to which the 
licence herein granted 
relatea. 

10, Nothwithatanding anything 
contained in thia Clau1e, the 
tr1naferor ahall n~t pro~oae 
the u1e of any iaproveaenta or 
developaenta until auch tir• 
al the 1aae have been 
1uceaafully t11ted and the 
tran1feror haa 1ati1fi1d 
him/her1elf of t~eir utility. 
In furniahing the tr1n1f1ree 
vith the aaid information 
relating to the 11id 
improvement• or deveJopmer.t1, 
the tran1feror 1hall 1pecify 
to the tran1f1r11 the nature 
and con1equence1 of the 
improvea1nt1 and 
developaent1, 'nle tran1ferot 
1hall not impoae the u1e of 
1uch improvftaent1 or 
development• on th• tran1fere1, 

Should the rran1fer1e decide 
to incorporate the 1aid 
improvement• or developa1nt1 
in the product• and/or 
component• to be manufactured 
by hlm/hor, and 1hould ouch 
incorporat1Jn be po11\ble, the 
tran1feror 1h1ll, in the 
aanner and 1ubject to ouch 
ten11 •1 are agreed between 
the partie1, 1tudy and infor~ 
the tran1feree of th' optimum 
aethod of their incorporation 
and 1h1ll 111pply th• know-how 

ece•••rY therefor. 

Ex. I 
WlPO 

10,S 

Ex.I 10,6 
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Ex.II 10.6 
WIPO 

Add, 10 
ID/WC,400/2 
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l0.7. 'nl• creaa(.r•• ear••• to inforw tha 
tranafaror D~ tha fact of •1'4 to ~urniah to 
th• trenaferor •• aooa •• laboratory teata 
are c.,..leted aad before ~~· tranef•r•• 
appliaa for th• araat of a patent all 
info ... tioa oa i .. rov ... nta aad develo,..nta 
.. de or •<quired by the tranaferae durina th• 
terw of thia coatract. 

10.8. Aa tha tranafaraa .. y hava th• riaht to 
apply for th• ar•nt of p•t•nt• or iaprove .. nt• 
tha tranafar .. aar .. • to aaka reaaonable 
eflorta to obtain auch protection. 

\0.9. In the evant that the tranaferee 
•l•cte, with re•p•ct t~ •uch iaprov• .. nta, 
not to app"y for a patant or patent•, th• 
traaaferor ahall have the riaht, vith the 
prior coaaeat of th• tranafer•• in vritina, 
to apply for a patent or patent• in the 
tranaferor'a or th• tranafaree'a ovn na .. and 
at th• tranafaror'a ovn ••penaa. 

l0.10.It ia •ar•~d that durina th• tarw of 
thia coatract th• tranaferor ahall have the 
riahr to uaa auch patent or patent• 
non-e•cluaivaly but ahall not have th• riaht 
to u•• auch patent or patent• iaaued or 
reaiatared i• th• tranafer•~·· country. 

10.11. Each of th• parti•• undertake• to 
inforw th• othar ia aood faith aad without 
reaer"!ratioa of any ua•• not aaviaaaed by 
~ia/ber at the tiae ..tlen thia coatract vaa 
.. de ..tiich 'u~aequeatly appear to hialhar 
practicable or ..tlich he/ahe propoaes to put 
into effect. 

10.12. If, after the e•piratioa of ••• 
aontha/year• fro. th• entTJ into force o' 
thia coatr.ct, either party inforae the other 
that • tachnoloaical advaece h•• occurred 
...,ich aubataatially alter• the baaic 
tachnoloay or th•t a aew techaoloay ••i•t• 
...,ich anablaa th• product• to be .. nufactured 
in a aubataatially differeat .. anar or with a 
aubatantially diffareat affact, th• partiea 

IUlll'Lll I I 

10.7. TI\e tranafer .. 
aar••• to inforw th• 
tranaferor of and to 
furniah to th• tranafaror, 
aubject to payaent to be 
aar•ecl upon, •• aoon •• 
laboratory teat• are 
c.,..latad and before tha 
tran1fara• appli•• for the 
arant of • patent, ell 
info ... tion 011 

iaprov ... nt1 and 
developoMnt1 .. d• or 
acquired by th• tran•f•r•• 
durina th• terw of thia 
contract. 

10.10. It ia aareed that 
durin1 the terw of thie 
coatract the traneferor 
ahall have th• riah• to 
uae auch patent or patent~ 
non-eacluaively, aubjaet 
to the pay.ant to be 
aareed upon, but •hell not 
have the riaht to u1e 1uch 
patent or patent• iaaued 
or r•1i1tered in th• 
tranafer••'• country. 

UNtPLI III ..DDlTIOlll SQ/Kl 
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ahall ... tar ,..1otiatioae with a view to 
llOdifyina tbe t•~ of thie contract or to 
coacludia1 a aew ......... nt in it• place. lf 
the eaid tacbnoloeical advance or tbe n.., 
tachnolo17 ha• baan ..... or acquired by, or 
ie available to, tba tranafaror, th• eaid 
... 1otiatione shall ••t•nd to the tar.a and 
conditoaa upon which the aaid tacbnolo1ical 
advance or new t•~bnolo1y will be .. de 
available to the tranafar .. ; otharviaa thia 
coatract .. y ba ter.inated by the tranafar•• 
in the .. naer provided in Clauae 23 hereof. 

10,13. lb• tranafarea ahall obtain the 
conaant of the tranafa.~r before undertaking 
any IOOClificetiona or chanaea to tbe producta. 

11.1.(a) The tran1f•r•• ahell infora the 
tranaferor in w.·itin1 of any claia of 
iiaitation of prcducta or infrin1 ... nt of 
patent, trad ... 1k or other induatrial 
property ri1hta •nd of the c-nc ... nt of 
any auit or action in re1ard to auch • claia 
brousht a1ainat the tranaferee which aaid 
claia, auit or action ia baaed upon or ariaa1 
out of the uae by the tranafar•• of any 
deaign, invention, induatrial property right 
or infor..tion aupplied by the tranaferor to 
the tranaferae. 

(b) The tranf~•or ahall, on receipt of auch 
notice and if an required by tho traneferee, 
undertake the defence of auch a claia, action 
or auit at hia/her own aspen••· The 
tranafaror in auch caae ahall bave the aolo 
carriaa• of the aaid defence and the 
tranaferee ahall ba entitled to ba 
repreaented by adviaory couuael of hia/her 
own choice. the tranafarae ahall cooperate 
fully with the tranafaror in auch a ence 
and ahall fun>iah to the tranaferor all the 
evidence in hia/her control. 

(c) Should the c.·anaferee und.,rtake the 
defence of auch a claia, action or auit the 
aaae ahall nevertheleaa be at the eapenae of 
the tranaferor and the latter ahall cooperate 
fully with the tranaferee in auch a defence 
and will be e~·itled to be repraaented by 
adviaory coun.el of hia/her own choice. 

EXAMPLE Il 

10.ll. the tranaferae .. y, 
without the trar.aferor' • 
coneent., .. ke 
IOOClificationa and chan1e• 
to the producta provided 
that the tranaferee 
apacifiae in a .. nner 
apparent to potential and 
actual purchaaera that the 
••id IOOClification1 or 
chan1e• were .. de by 
hia/hn. 

11.l.(•) The tran1feree 
•hell infora th• 
tren1feror of any cl•i•• 
aade a1ain1t the 
trenaferae for fraudulent 
iaitation. 

(b) The trenaferor •hall 
ba entitled to join in any 
1•1•1 proceedin11 ari1in1 
out of auch a claia. 

(c) lf reproductl·~'" ule 
or uae of the product• by 
the trenaferee reaulta in 
• claia for fraudulent 
iaitation againat the 
tranafer1e, the coat• and 
any da .. 1a1 awarded 
againat hia/her 1hall be 
bonte by •••• The coat• 
and eapen••• of any 
counter-clai• or of 
1ettin1 a clai• 1hall be 
borne by •••• 

EXAMPLE l ll ADO I TIOllS SOUlCE 
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Japa" 
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(d) Neither party shall ca.proaiae any such 
claia, action or suit to the extent that 1uch 
a ca.proaiae places any obligation on the 
other party without the expreaa written 
conaent of the other party. Payment of 
royalties as froa the co ... nceaent of any 
•~ch action or suit shall continue 10 long a1 

the transferee ia able to sell the product• 
without a reduction in price. In the event 
that the said a=tion or 1uit cau1ea or 
require• a reduction in price or if a 
significant reduction in the volume of 1alea 
occur1 by reason of the 1aid action or suit 
the royalty payment• to the tranaferor shall 
be reduc~d by an a1M>unt commensurate with the 
adjuat•ent nece••ary by reason of •uch 
claim, suit or action. 

(e) If the t~ansferee is required to pay 
royalties to any third person on the product• 
by reason of the tran1feree 1 1 activitie1 
under thi• contract the 1·oyaltie• payable to 
the tranaferor •hall be 1educed by the aaount 
of the royaltiea payable ~o auch a third 
person. 

(f) In the event that the tranaferee ahall 
have required the tran1feror to undertake the 
defence of any auch clai•, action or auit, 
the transferor •hall indeanify and aave 
harale1a the transferee fro. any da•age1 or 
other auaa which .. y become payable under the 
final decree or judgeaent of any court in the 
1aid clai• 1 action or 1uit. 

<1> n.e tran•feror 1hall not be liab!e for 
any iaitatinn of product• or infrinae .. nt of 
patent, trade .. rk or other induatrial 
property ri&hta in any inatance where the 
particular tool, .. chinery, equipment, 
aaterial or procea1 ca.plained of waa 
apecified by the tranaferea. In auch an 
event the tranaferee •hall indeanify and eave 
harmless the transferor in the ea .... nner a• 
the transferor is required to indeanify and 
save haraleas the transferee unless the 
trauaferor, havina be•n consulted by the 
transferee or havin& had • reaaonable 
opportunity ao to do, did not advi1e the 
transferee •aainat such a 1pecification. 

(h) In the event of any claia of the kind 
referred to at ~cticle (e) above or in the 
event that the tranaferor beca.ee obliaed to 
aake a paywaenl to the tranaferee under 
article (f) elove, the tran1feror shall have 
the riaht, at hie/her discretion, to 
eliaiftate the all•&•d infrinae .. nt or 
i~itation by, at th• tTanafe~o~•• expenae, 
(a) ptu~urina for the transferee an 

l!XNO'l.E 11 EXAMPU. Ill ADDITIONS SOURCE 
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•ppropri•t• licence or (b) .. kina ch•na•• in 
the licenced pl•nt provided th•t the ••id 
ch•na•• •h•ll not i•,.ir the operation of the 
plant or, if they do, that the trenaferor 
•hall pay da .. 1•• to the tr•n•feree therefor. 

11.2. 'nle tranaferor eleo •1r••• to inde.nify 
and ••v• hanal••• the tr•n•f•r•• fro. all and 
any clai .. for lo•• or d ... 1• ariein1 out of 
the uae of the technical infor..tion or 
kn....-hov furniahed under thia contract and 
fruom all and any clai .. for d• .. 1• or injury 
to peraona or property or for loea of life 
arieina out of or in connection vith the 
.. nufecture or the uee of product• 
.. nufactured u•in1 the technical infor..tion 
or knov-hov fu"'iahed. 

11.l. ?be partiea undertake not to acquire 
any intereet, directly or indirectly, in any 
fir.. likely to uee the docu.enta and 
infor..tion covered by thia contract and to 
co.pet• vith the product1; FroYided that the 
tranaferor .. , arant licence• in countriea 
where the tranaferee enjoya no excluaive 
ri1ht. 

11.4.(a) ?be partiea ahall conault each other 
on .. thoda of preventin1 third partiea fro• 
.. kin1 copiea of the producta. In 
particular, they ahall aaaiat each other io 
brin1in1 proceed1na• •a•inat i•itatora or 
infrin1era of patent, trade .. rk or other 
induatrial property ri1hta to the full extent 
penaitted by the lav of the traneferee, or, 
vhere appropriate, of the third party a1ainet 
who. auch proceedin11 ere teken. 

(b) ?be ••id proceedina• shall be taken by 
the traneferee or, if he/ahe •~requires, the 
tranaferor, and the tranaferor ahall be 
liable for the coat• and expen••• threreof, 
?be ,.rt7 vho haa auatained d• .. I• or lo•• by 
reaaon of the aaid i•itation or infrinae .. et, 
or if both partiea, proportionately to their 
lo•• or da .. 11, ahell enjoy the benefit• 
th~reof, the other party providing, if need 
be, all neceaaary authori1ationa and 
sianaturea. 

12.l. Tiie tranaferor varr•nta that, to the 
beat of hio/her knowledge, the product• to be 
.. nufactured under thio contract do ~ot 
infrinxe any patenta, trade .. rka or other 
induatri•l property right• in force on tic 
date of execution of thia contract. 

-

!L\KPLE II 

ll ,4, ( b) The party vhich 
dt!cld•• to take 
proc:eedina• •hall b••r the 
coet• and enjoy the 
benefit• thereof, the 
oth~r party providing, if 
neidde be, the ~"ceuery 
authoriutiona and 
ai1oatuua. lf the 
parti•• a1ree to co-nee 
proc:eedina• jointly, the 
coat• &nd benefit• thereof 
•h•ll be divided •• 
follova: 
the tr•naferor 
the tranaferee 

% 
% 
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12.2. The tr•naferor warrant• that there ar11 
no oub1i1t1n1 licence• und•r the p1tent1, 
trade .. rk1 or other indu1trial prop•rty 
ri1ht1 OVT1•d by the tr1n1feror and that no 
other licenc•• viii be ar•nt•d to any other 
per•on and that no comait .. nt• have be•n .. ~. 
to ar•nt any additional licence• in r••pect 
of the tranaferee'• country. Tiie only 
aubaiatin1 licence• 1r1nt•d by th• tran•f•r>r 
•r• in re1pect of th• countrie1 li1ted in 
Appendi• ••• h•reof. 

12.). n.e tr•n•f•ror varranta that aa of th• 
date of ••ecution of thi1 contract h•/ahe ha1 
ao knovl•d1• of any patent, trade .. rk or 
oth•r iaduatri•l property ri1ht1 1ranted or 
inuring to third partiea that vould prevent 
the full enjoywoent of the technical 
iaforaation furniahed under thi1 contract. 

12.4. The tranaferor vanant1 tnat the 
iaduetrial property ri1ht1, knov-hov and 
t•chaical inforaation 11ai1n1d or tran1f1rr~d 
uoder tni1 contract are: 

(al all the induatrial property riahta, 
.._...._ and technical iaforaation 1v1ilmbl1• 
to tb• tr1111f1ror ia reepect of or in 
cOOUMctioa vitn th• product•; 

(bl 1ufficieat to enable the traa1fere1 to 
...,,.facture, uee, aell, .. iatain and repair 
the prod.acu of 11ricultural .. c-hinery li1t41d 
ia Appeftdix ••• hereof to the 1tandard of 
quality bereiablfore defined; 

(cl appropriate to 1aable the tr11fere1'a 
pleat and in1talled equi,..at, in tbe 
coaditioaa prevailing ia the traa1f1ree'1 
couatry, to .. nufactur1 th• 1aid product• 
accordiag to th• 1taadard of quality 
'bereinbefore d1fin1d. 

12.5. lbe traa1feror ... rrant• tbat th1 
product• .. aufactured tc. tbe 11id 1tandard <>f 
...-lity will be fit for uae ia the 
tr-fene' • c-ry ia tbe cOIMlitioaa tber" 
pre.dliq -d will -t the perfor..sc:e 
characteri1tic1 for tbe pro4uct Ht forth in 
AppeMia ... hereof withia tbe aor-.lly 
per.itted toleraacea. Purther, the 
traaaferor ... rraata that the producta, 
.. -ractured aa bereiabefore deacribed, vill . 
... t the 11fety and eawiro....atal 
requir ... at1 of the lawa aad re1ulatioa1 ia 
fore• ia the traaaferee' 1 couat ry aad vi 11 ot 
11a1t ... , tbe aaid r1quir ... at1 aa 
applicable oe th• date of entry into fore• e>f 
tbi1 coatract in the couatriet ia vbich th• 
tranaferor carri•• out 1iailar operationa. 

EX.AMPLE II EXAMPLE Ill ADDITIONS SOURCL 
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(b) the vor .... nehip in the .. nuf•ctur• of th• 
product• i• ca.pr•ble to th• •t•nd•rd• 
oll••rv.d by the tr•neferor in ~ie/her °"" 
.. nuf•cture of the product•; 

(c) in the .. nuf•cture of th• product• the 
tr•n•f•r•• utiliaee the .. thode •nd the 
epecificati~n• provided in the traneferor'• 
Vl'itten knov-hov •nd the technic•l 
info .... tion furniehed by the tr•neferor •• 
... 11 •• the r•v .. teri•l• •nd •••i-fini1hed 
pro<lucte •ad other eub•t•ncea pro~ided in 
eccord•nc• vith the tera• of thi• contr•ct, 
or the tr•n•f•r•• utili••• .. thode, 
epecific•tione, .. teri•l•, product• or other 
eubetenc•• of hie/her ovn deeian or eupply 
which •r• not inconeietent vith the •for•••id 
lulow-bov •nd technic•l info .... tion •nd 
evidently pr•ctieed or ueed in the 
tr•neferor'• .. nuf•cture of the product• to 
the eatent th•t the tr•n•f•r•• h•• 
iafo .... tion or •ctu•l knovleda• of 1uch 
current pr•ctic•• of the tr•n1feror or vhich, 
tbouah inconei1tent, th• tran•f•ror h•• 
aareed .. , be utilia•d. 

12.9. Should the tran•f•ror be in br•ach of 
..,, of th• varranti•• h•r•inbefor• aiv•n 
be/eh• 1hall P•Y da .. 1•• to th• tran•f•r•• 
•qual to th• d ... , •• 101• (includina 
cooeequantiel loea) and eapen•• occaeioned by 
the ••id breach. 

ll.l.(•) n.e tr•n•feror •ar•e• to teat fr.,. 
ti .. to ti .. in •••• (country) vithout 
.... iti ..... 1 chara• to th• tr•n•f•ree th• 
reeult• of th• .. 11Ufacture by tbe tr•n•f•r•• 
of th• product• by eaaainina ... pl•• of euch 
product• (vhicb ar• to be put at the diapoa•l 
of the tr•n•feror fr•• of chera•> •nd ••"4 
report• on 1uch teat• to th• tr•n•f•r••· 

(b) Shoul,l th• tran1fene, durina the Ura of 
tbie coetr•ct, de•elop • nev product, • 
repl•c ... nt or aodified product the 
tr•neferor ehall cert'Y out te1t1 thereof in 
•••• (country) at th• requa•t of the 
tren1fer4'!e vitbout edditionel chera• by 
e.._inina a...,l•• of euch n•v, replac ... nt or 
....Sified product• (vhich •r• to be put •t th• 
di1po1al of tbe tr•n•f•ror fr•• of ch•ra•> 
alMI ••nd report• on euch t••t• to the 
traneferee. 

_.~-

EXAMPLE 11 

12.9, Should th• 
tr•n1feror be in bre•ch of 
•ny of the v•rranti•• 
h•r•inbefor• aiven h•/•h• 
•hall P•J liquid•t•d 
d ... &•• to th• tr•n•f•r•• 
in r••pect of ••ch 'YP• of 
br•ach in the eaount 
epecifi•d in Appendia of 
thi• contract for ••ch 
aonth or p•rt of • 1111nth 
for vhich th• eaid br•ach 
ie not fully r• .. di•d by 
th• traneferor, 

EXAM!' LE II l ADDITIONS 
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ll.2. PTior to •QY t••t of th• ••id procluct1, 
d•t•ile4 ... chocl• of c•rryia1 out th• t••t 
1h•ll be •1r••d upoa betWI•• th• tr•aeferor 
ancl th8 tr•••f•r••· Th••• .. thocl• •h•ll 
iaclude .. thocl• of deterainina th• 
c....,.aition of the prod..cte, .. thocl1 of 
.. aeuriQI th• quality •nd the quantity of the 
procluct1, .. thode of t1kin1 and of 
co.po1itin1 11 .. 111 ate. 

13.3. ln the event that the product• 
.. nufactur•d by th• tr•n1f1r11 do not •tt•in 
th• ltandud of qu•lity hereinbefore defh11d 
then the tr•n1f1ror vill 11nd hi1/h1r 
r1pr111ntativ11 to the pl•nt of the 
trAn1fer11 to 11c1rtain the r•••one for euch 
f•ilure •nd ~ill propo•• the n•c••••ry 
corrective action to ov1rc11111 th• known 
deficiency. lf the repr111nt•tiv11 of both 
,.rci11 find the tianeferor to be r11pon1ibl1 
for th• failure, then the traneferor vill 
cover all 1apen111 connected vith the 
tectification of th• ••id f•ilur1 vllar111 if 
the tr1n1f1r11 ia founcl to be r11pon1ibl1, 
the 1apen111 ahall b1 cov1r1d by th• 
tr1n1f1n1. 

13.4. Should the tranaferor, aa r11•rd1 th• 
tran1f1r11'1 plant' d11i1n or 1up1rvi11 th• 
con1truction ot the initi•l operation or 
1upply th• 1qui,..nt therefor, then the 
follovin1 proviaiona ahall apply; 

(a) the tranaferor ahall carry out 
p1rforaanc1 t11t1 at hie/her ovn 1ap1n11 for 
the purpoae of d1t1rainin1 vllether it .. eta 
the atandarda varranted and 1pecifi1d in 
Appendia •••• n.1 1aid t11t1 ahall be on a 
date to b1 •1r11d betW1•n th• parti11 but not 
l•t•r then ••• d•y1/ve1k1 follovin1 on the 
atart up of the plent. Any delay in carryin1 
out the t11t1 due to any cau11 out1id1 the 
control of the tranaferor 1hall 1at1nd the 
tiM for curyin1 out th• ea id tut•; 

(b) p1rforaanc1 t11t1 1hall be conducted 
under th• 1up1rviaion of th• tr•naf1ror'1 
!'lr•onnel •nd under auch conditona aa .. , b1 
•1r11d. n.1 tranaf1ror ahall not b1 r1quir1d 

llAMPU 11 

13,3. In th• event t~•t 
th• product• .. nufactured 
by th• tran1f1r11 do not 
attain th• at•ndard of 
quality h•r1inbefor1 
defined then the 
traneferor vill ••nd 
hie/her r1pr1aentativ1a to 
th• pl•nt of th• 
tr•n•f•r•• to ••c1rt1in 
th• r1•1on1 for auch 
f•ilure •nd vill propo11 
the nec••••ry corrective 
•ct ion to 'HrcOlll th• 
known defi~i•ncy. lf the 
r1pr111ntativ1a of both 
puti-.a tind the 
tr•n•f1ror r1apon1ibl1 for 
th• !•ilur1, then the 
tr•n•feror vill cover •11 
1ap1na•• connected vith 
th• rectification of the 
••id f•ilur1 up to th• au• 
of vh•r••• if the 
tran1f1r11 ia found to be 
r11pon1ibl1, the 1ap•n••• 
•hall be covered by the 
tr1naf1r11. 

EXAMPLE 111 ADDITIONS 

la.I 
Ill PO 

I•. II 
WIPO 

SOllRCl 

ll.2, .. 

ll,3 

.. 
•O 



11.A!>li«;S 

Ll.UlLlTY 
OF T1ll 
TL\llSPllOl 
l 

lDlllDUTlOll 
or nm 
TLUSPltoa 
N 

UNCl'l.E 1 

to ful'11i1h hi1/h1r 1aid par1onn1I until 
he/ahe haa received the traaafaraa•• 
a11uranca that all the rav aat1rial1, 
peraonnal. utilitiaa and facilitiaa liatad in 
Appandia ••• and required to be furni1h1d by 
th• tr1n1f1r11 ara 1v1ilable for i ... diat• 
u11 in th• 1aid t11t1. Should the tran1f1ror 
furni1h hi1/h1r eaid par1onn1l and 1hould th• 
11id rev ~t•riale, par1onn1l, utiliti11 or 
faciliti•• not b1 r11dily available th•n th• 
tran1f1r11 •hall pay th• 1apan111 of the 1aid 
per1onn1I of the tran1f1ror; 

(c) ahould the aaid plant not attain the 
quality and parfonYnce warranted the 
traneferor 1hall, at hie/her own ••P•nae, 
rectify tha di1crapancy; 

(d) if durina the fir•t parfor.anc• teat the 
varranti•• are not .. t the tran1f1ror 1hall 
conduct auch additional parfor.ance t11t1 •• 
the tran1f1r11 1h1ll require at the 
tranaferor•a coat. 

14. n.e tranaferor ahall be liable to the 
tran1far11 in r11pact of any breach of 
contract or of warranty and in reapact of any 
na1li11nc1 committad by hill/her in the cour11 
of c1rryina out hi1/h1r obli1ation1 under 
thi1 contract. 

lS.l. ln coneidaration of the licence aranted 
her1uod1r by the traa1f1ror, the traa1f1r11 
aar••• to: 

(a) pay the traaeferor a lu.p .... a1M>untin1 
to •••• vithin •••• daye/ ve1k1 of the entry 
into force of thie contract (01: •••• in the 
in1tall .. nt1 1pacifi1d in Appandiz ••• ); 

EINa'U 11 

15,1.(a) In reapact of the 
u11 by the Cr•~~f•r•• of 
the patent• 1pacifi1d in 
Ap111ndia ••• hereof, the 
tran1f1r11 a1r.11 to pay 
to tranaf1r1r durina th• 
t1n1 of thi1 contract or 
for the duration of the 
pat1nt1 1 whichever i1 
earlier, a ,..., 
~•pr111ntin1 either: 

(i) for th• riaht to 
u11 any or all of th• 1aid 
pataat1 (vh1th1r u11d in 
fact or not), 1 flat rate 

EJWU'LE 111 

15,l. ln coa1id1ration of th• 
arant of the induatrial 
property licence, the 1upply 
of the know-how and technical 
inforwation and th• provi1ion 
of technical a1rvic11 and 
111i1taac1 if th• latter 1r1 
r1qu1at1d by th• traaaf1r11, 
a1 veil a1 of their r11pactiv1 
conv1nant1, the parti1a hereto 
a1r11 that the traa1f1r11 
1hall pay the tr1naf1ror the 
aume follovina in th• aannar 
and at the ti..,1 11t forth in 
4ppandiz , , • I 

ADDtTIOllS 

14, Subject to th• varr1nti11 
h1r1inb1for1 1iv1n and to 
Cl1u11 ll, the tran1f1ror 
und1rt1k11 no r11pon1ibility 
for the riak• of t1chnic1l 
r11li11tion which 1r1 a1111m1d 
aolely by the tr1naf1r11. n.1 
tr1n1f1r11 •hall ba d1 ... d to 
und1r1t1nd the aubjacc aatter 
of the lic1nc1 and 1h1ll 
undertake ita r1alia1tion, 

n.1 tran1faror doe1 not 
v1rr1nt that the product• are 
capable of ~o.mercial 
1aploitatioa. n.1 ri1k1 of 
1uch eaploitation ahell be 
a11 .... d by th• tran1f1r11. 
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(b) pay to th• treneferor durina th• ter9 of 
thi• licence or for th• duretion of th• 
patent•, vbichev.r i• earlier, royalti•• in 
th• at1DUat of ••• I of th• net ••lliaa price 
of the product• .. nufactured end eold in th• 
treaefere•'• couatry end eold or othel'Vi•• 
diepoeed of ia eay other country to th• 
••tent to which, upon .. nufactura, the 
product• include any invention clai .. d by th• 
patent• or if, and to th• eatent to which, 
euch product• include or ..-ploy, when eold or 
othel'Vi•• diapoaad of, any invention clai .. d 
by any of tha patante. 

!liKJ'LE II 

rapreaantiaa ••• percent 
of tha •aaraaatad net 
••l•• price of th• 
product• eold in th• 
tranafar .. •a country; 

(ii) tor tha riaht to 
u•• ••l•cted aroup• of 
patent• durina th• ti .. 
that in raapect of each 
sroup th•r• i• a·valid 
patent eubeietin1 and 
baiaa ueed by th• 
traneferee, in~ludin1 
i.,rov ... nt patent•, th• 
eeparate rat•• for each 
euch 1roup a• ehovn 
a1ainet tha 1roup• in 
Appendia in reepact of 
aaietin1 patent• (and 
without incr•••in1 the 
rate for any 1roup on 
acco••nt of an imiproY-nt 
patent bain1 added) and 
applyin1 th• reeultant 
percenta1• to th• 
a11re1ated net ••l•• price 
of th• product• eold in 
th• tranefera•'• country. 

(b) 'n\a ••l•ction of 
either of th• rat•• 
provided for in (i) and 
(ii) above •hall ba at tha 
option of th• tranefer••· 

(c) n.e traneferee 
hae, for ea•• of 
accountancy, requeetad the 
traneferor to 1rant th• 
patent licence at a flat 
rate for all tha ri1ht• to 
tha patent• 
notvithetandin1 that the 
tranefar•• aay not be at 
all ti .. • uein1 or 
eaerciein1 all 1uch ri1hce, 

(d) 'nl• tran1fer•• 
r•••rY•• the ri1ht to 
convert euch flat rate 
pa,..nt into an obli1ation 
to pay at eeper•t• rat•• 
for each 1roup of patent• 

!XAKPLI III I ADDITIO"S SOUICl 

(1) indumtrial propartJ 
Uca ... 

(U) IL-hov 

(~U) technical information 

(iv) technical ••rtic•• and 
•••htanca 
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15.2.(a) ln conaidaration of th• tachnical 
infonoation furniabad b7 the tranafaror to 
tha traaafaraa haraunder, the tranefar•• 
ehall co.f4n•ata th• tranefaror b7 payina to 
hia/har for a period of or for the duration 
of the patent licence, whichever ia earlier, 
th• followiaa ..aunt: 

(i) the a1111 of •••• within •••• da7• after 
the entry iato force of •hi• contract (01: 

in the inatall .. nt• epacifiad in Appandia 
••• ) , and 

(ii) ro1altiaa of ••• Z of th• net aallina 
price of aacb product aanufacturad and eold, 
laaaad or otharviaa diapoaad of b7 tha 
tranafaraa 

EX»IPLE 11 

accordina to the 1roupin1 
ehovn in Ap~-ndia ••• in 
each ca•• for tha duration 
of th• patent• in aach 
aroup raepactiva1y, and at 
a eaparata rate for the 
uaa of each aroup, 
accordina to actual u••· 

(a) Th• tran1faraa, 
if payina at tha,flat 
rata, ahall ba entitled to 
call for • liat of all 
rat•• not already ahovn in 
Appendix ,,, • After 
receipt of th• eaid 
aroup-u•• r•t•• th• 
tran1fara• .. y opt for th• 
a11r•1at• rate o~ the 1u• 
of th• aroup-r•~•• of 
aalactad patant 1roup1 
liatad by th• tran1far•• 
in place of th• flat rat• 
provided ha/ah• aiv•• th• 
tranefaror ,,, day• notice 
in vritina to aapira on a 
quarter day of hia/har 
intantion to pay ••lactad 
rat•• •• froa th• 
ew;piratio1. of th• notice 
in placa of th• flat 
rate; and if payina at 
aaparata aroup-r•t•• 
ha/ah• .. ,. aiva th• 
tranafaror ••• day• notice 
in vritina to aapir• on a 
quarter day of hia/har 
intention to pay at the 
flat rate. 

lS.2.(a) ln conaidaration 
of th• tachnical 
infonoation furniehad by 
th• tranefaror haraundar, 
tha tranefar•• ehall pay 
to tha tranefaror .,ha aum 
of ••• in the inetalMnta 
1pacifiad in Appandia ••• 

EXAMPLE 111 Al>DlTlOllS SOCkCL 
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(b) ln conaideration of tha trad ... rk 
licanca 1raatecl harauDdar, and: 

(1) ln r .. pact of tha prov1a1on of know
how, infon1ation and .. tariala and for the 
1Jlllart1QI of a tull knowlad1a of tha atandard 
of quality, tha traaafaraa ahall pay to the 
tranafaror a aum ~r ..•. 
(11)ln raepact of th• provi•ion of technical 
••rvica1 and a11i1tanca by an1inaar1, 
1paciali1t1 or expert• of tha tran1feror in 
10 far a• th" ••- are n 1uirad by th• 
tranafar•• to •n•truct r•r•onnal of th• 
tranafara• in th• .. cnoda of tha tranefaror 
in achiavina tha atanclard of quality, tha 
tranafaraa ahall pay to the tranafaror a 1um 
•ufficiant to covar tha ralavant proportion 
of their e4'laria•, and othar u•ual banafita 
paid to or racai._d by auch akillad par1on1 
havin1 ra1ard to tha workin1 ti•• •pant by 
th•• in auch in1truction1 and any travel, 
aubai•t•nca and other axpan••• vhara eny euch 
akillad paraon ia required to traval to th• 
faciliti•• of th• tran•f•r••· 

(11i)ln raapact of th• auparviaion of tha 
atandard of quality and in1paction and 
taatina of ... pl••· and of .. thod• of 
.. nufactura, atoraga and packing, the 
tranaferea •hall pay to the tranafaror during 
tha tara of thi• lic3nce or for the duration 
of cha raaiatration of th• trade .. rk, 
vhichavar ia earlier, royalties of ••• par 
cant of the net aallina price of each product 
.. nufacturad and aold, laaaad or otherviae 
diapoaad of by the tran•f•r••· 

15.l. ln lieu of paying th• royalties 
pur•uant to •ubparagrapha l and 2 hereof in 
tara• of a percent•&• of th• net •ellina 
price of a product, the tran•faree by 
notifyin1 the tran•faror in vritin1 at any 
tiae aay elect to pay for a period of ••• 
aonth• c•r for •uch period aa •ay be a1reed 
between th• partiaa a1 royaltie• the aua of 
•••• or •uch eu• •• the parties aay agree per 
product aanufactured and 1old. 

\5.4.(a) For the purpo1e1 of thi• Clause a 
sale •hall be deeaed aade vhen the tran•feree 
receivea payaent from the purchaaer of the 
product. 

!llAKPLE l I 

(b) (iii) ln reapect of 
tha 1uparviaion o! tha 
•tandard of quality and 
inapaction and ta1tin1 of 
•••pl•• and of .. thod• of 
•anufactura, 1tora1• and 
packin1 the tranafaraa 
•hall pay to the 
tran1faror durin1 the tara 
of thi1 contract or of the 
raaiatration of th• 
tradaaark•, vhichavar ia 
the earlier, th• aaount of 
••• per annu•. 

15.4.(a) r~r the purpo•• 
of thi• Clauae a aale 
•hall be daa .. d on the 
ahip•ent of the produce 
purauant to a contract of 
•~le or acceptance by a 
purcha•er in the ab•ence 
of 1uch a contract, 

EXAMPLE 111 ADDITIONS 

15, Add I. In lieu of payin1 
tha royalitia1 pur1uant to 
1ub-para1raph• 1 and 2 h•r•of 
tha tran1faraa, by 10 
notifying the tran1faror in 
vritin1 at any ti .. , •ay alact 
to acquira a fully paid 
licence t·..1 .. nufactur• an 
unli•itad aaount of th• 
product• by a •:Hh royalty 
payaant of •••• , , 'nl ii 
pay.ant may ba ••d• in th• 
in1tal .. nt1 1p1c~fiad in 
Appendix ••• hereof. nia 
tran•f•r•• •hill b• 1ntitlad 
to a credit, 1pplic1bla 
tov1rd• p1yaant• for th• 
fully-paid licanca to 
.. nufactur• in ra1pact of aach 
ya1r (or friction of 1 ya1r) 
for which runni"I royalti•• 
1hall hive baan paid purauant 
to 1ub-pua1raph1 l and 2 
"eraof in an a•ount equal to 
• •• 11ercant of t:ha runnin, 
roy1ltiaa previou1ly paid LJf 
1uch year (or f~actlon of • 
yur). 
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(bl In re•pect of any product which ia not 
eold loo•• but ia incorporatad, or which i• 
otherviae di•po••d ot, the li•t or invoice 
price •hall be eati.ated a• if a noraal ...... 
lan&th aale to a third paraon had bean .. da 
at the ti .. of •uch diapoaal. 

(cl (il Upon the expiration or aoonar 
tal'9ination of thia contract, any of the 
product• in atock and not •old by the 
tranafar•• ahall be dee.ed aold on the day 
e\&Ch expiration OT aooner teraination beca.ea 
affact\va. 

(ii) loyaltie• ahall be payable upon all 
product• aanufactured prior to but ra .. inin& 
unaold at the data of the ••~;ration of the 
ralevent patent and ahall be = 'culated and 
paid in the aanne~ and at ti .. • a provided in 
thia Clauae. 

\S.S. Within 30 daya after the 3lat of March, 
the 30th of June, the 30th of Septaabar and 
3lat of Dac .. bar of each year thia contract 
ia in force the tranafara• undertake• to 
aubait to the tranaferor or auch per1on or 
body •• the tranaferor aay deai1nate froa 
ti .. to ti .. a 1t1t ... nt in vritin&, duly 
certified by the auditor• of the ttanaferea, 
1attitl& out the quantitia1 and th• net 
turnover, in the currency of the product• 
.. nufactured by the tranaferee and 10\d or 
leeaed or otharvia• diapoaed of in the 
ptecediftl qua•••~ •• .,.11 •• the UM1unt1 due 
b7 the traaaferee under thi1 Clau•e· 

lS.6. 'the tran•feree ahall pay to the 
tranafaror in ••• (country) and in th• 
currency, within •••• daya after the date• of 
llet Karch, 30th June, 30th Sapt .. ber, and 
llat Daceaber, referred to in aubpara1raph S 
hereof th• ro7altia• due thereunder, 11ve a1 
hsr.oinafter provided. 

lS.7.(a) 'the tranafaree ahall keep true and 
accurate file• and book• of account or other 
record• conteinin& ell the data rea•o,..bly 
required for the full coaputation •~d 
,..rification of th• a ... unt• to be paid and 
the iafo .... tion to be 1ivan in the •tate .. nta 
provided for herein. 

(b) n.a tran•feree •hall, durin& the u•ual 
buaina11 hour•, p&l'Wlit the trenaferor or the 
tranaferor'• rapraaentative to in•pact the 
.... for the 101• purpo11 of detel'Wlinin& th• 
..,.....ta payable by the traaaferea. In lieu 
of iaapection by th• tr1n1f1ror'1 
rapraaeatative, the tranaferor ahall have the 
option to have l\•Ch in•pection aad• at the 
tranaferor'• eapan•• by independent chartered 
accountant• 1111tually acceptable to the 
partiee hereto. 
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(c) 'ftle UftefHff .i..11 peniic H i,....,. .... t ..... &tor •Pl'Oi•t..il for that 
,..t'1'080 by th• tr ... t•ror 0114 th• tr•n•f•r•• 
l~ iaepoct th• r•cor4• of tho tron•f•ro• 
releti,,. to tbie coatroct for ti.. purl'O•• of 
tlwl etot ... at• r•f•rr .. to io eub-poro1r•,_ S 
ot ••J reo•oaoblo ti.89 •uri .. th• peri .. thi• 
coatroct r ... i•• io fore• or within eia 
-th• •ft•r tlMI toniutiu th9nof. Such 
iaaopctioo eboll be c ... lot..i ot th• 
tr•••foror'• °"" •• ,. ... pro•i•od that if any 
•iecropaac7 or error oacoo•i .. throo porc•nt 
of ti.. _, oct1aally du• h fouM io 
coaeactioo with tho c..,..totioa, tho coet of 
euch iupectioa ehall lie bone b7 tho 
tr•••foroo. 

(d) '11>• tranef•r••'• aot eollin1 pric• ehall 
i.. c•rtifi•d by a .... itor'• •Pl'Ointad by both 
partioe. 

15.1. n.e a ..... at of tho pa,..ate duo by tho 
traaef•r•• to tho traoeferor pureuant to tho 
provieioae of thi• coatract •hall bo 
calculated in the ••• curr•ac:y. 

lS.9. Pa,..nt of th• a .. unte du• by th• 
tran•f•r•• to the traaeferor ahall be .. d• in 
accordanc• with aub-pora1raph 11 aava that, 
to th• aatent that th• traaeferor can pay 
hie/her coata under thi• contract in the ••• 
currency, the tranafaror air••• to accept 
,.,..nt froa the tranefar•• in that curr•ncy. 

lS.10. Th• rat• of aachan1• appliceb'• to 
,.,..nt• under thie contract eball ta: 

(a) 4• t•1ard• fiaad ...,unt• payable under 
thi• contract, th~ official croaa rate 
coaputad on the baai• of th• par value 
quotation in to\'99 of US Doll•r• of tho 
lntol'1'0tional Monetary Fund or it• succaaaor 
or1aniaation on tho day of tranafar. 

(b) Ae re1arda tho ro7.•ltiee cal.:ulated on a 
percant•1•, the avera1• of the hi1heat and 
loveat official aachan1• rate• occurrin1 
durin1 tho calendar 110nth precaedin1 the date 
of the etat ... nt referred l~ in aub-para1raph 
S hereof. 

lS.ll. Eacept ••provided in aub-para1raph 9 
all pa,..nta to the tranaferor under thia 
contract ehall be effected by the tranafer of 
the ••• currency to the credit of the 
trana~er~r at auch lank •• the tran1feror aay 
froa ti .. to ti .. in vritin1 de1i1nate and at 
the rate1 of eachan1• 1pecified in 
aubpara1raph 10. 

l!XAMPU 11 

lS.10. The rat• of 
aachan1• applicable to 
pa,..nt1 und•r thie 
contract ehall be tha rat• 
of •achan1• pravailin1 at 
a firet cl••• forai1n 
aachan1• bank in the 
tranafor••'• country on 
the day auch pa)'110nt ie 
••de. 

15.11. Except•• provided 
in aub-para1raph 9 all 
P•YID•nta to the tran1faror 
under thi• contract ahall 
be af fectad by the 
tranefe• of th• currency 
~f the tran1feror'• 
country or, at th• option 
of the tranaferor, of • 
another currency, 

EXAKl'l.£ 111 

lS.10. Th• rat• of aachan1• 
applicable to pa,.ent• under 
thi1 contract ahall be the 
rate prevailin1 on th• laat 
dey of th• relevant quarter. 
Should the tran•f•r•• .. ka • 
late pa,..nt, tha tranafaror 
ahall be entitled to chooee 
betvaan th• aaid r•t• and that 
prevailin1 on th• data vh•n 
pa,.ant i1 made. 
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15.12. TI\e tr•nsferee sh•ll notify the 
tr•naferor in vritin& i ... di•tely if •ny ~•v 
lava, reaulationa or chan1e1 to exi1tin1 lava 
or reaulationa are adopted or i•poaed by the 
Govet111111nt of t~e transferee'• country vhich, 
for any reason vhatsoever, relate to the 
method of paywoent apecified under the 
provi1ion1 of 1ub-para1raph 11 hereof. TI\e 
tr•nferor ah•ll, within ••• daya fro• receipt 
of such no~ification 1 advi•~ the tranefer•• 
in vritina of eny reviaion of th• aethod of 
payment under the provieion• of sub-paraaraph 
11, vhich the tranaferor deeas neceaaary. 
Upon aare ... nt betveen the tranaferor and the 
tra~•f•r•• aa to euch revi~~on~ if any 1 thie 
contract ahall then be ... n~ed to reflect 
1uch reviaion. 

15.ll. ln the event that by virtue of any 
l•v, reaulation or order the tranafer•• ia 
un•ble to aake the payaenta falling due in 
accordance vith aub-paraaraph 11, payaent 
into • bank in the country of the tranaferee 
to the ~redit of the tranaferor (or to tvo 
peraona or to a l•a•l entity a• truat•e• of 
the traiuferor or auch other arranaeaenta a1 
.. Y be perwitted) ahall be • aood di•charae 
of the tranaferee'1 liability to aake 1uch 
pa,.e1ou but it aha 11 .i ao be around for the 
tranaferor to aive written notice terwinatina 
thia contract ••• day• after aivina notice of 
•uch around. 

15.14.(a) The obliaation of the tran•ferae to 
.. ke pa,.enta and the rate of payaent for 
each product aanufactured and 1old, or leaa•d 
or otherviae diepoaed of, ahall be subject tr 
raviaion in the ave~t that: 

(i) leaal proceedina• are inatit••t•d 
attackina the validity of the patent•; 
(ii) any of the patent• i• invalidated or an 

application for the arant of any of the 
patent• ie refuaed; 
(iii) the tranaferee can shov to the 
aatiafaction of the traneferor that the 
invention under the patent• or the knov-hov 
auppliad by the tranaferor ha• been 
auperaaded by the technical or other advance• 
or third peraon• in the field of uae; 

EXAMPLE 11 

convertible in the ••n•• 
of Article VIII of the 
Article• of A&ree .. nt of 
the 'ntarnational Monetary 
Pund, to the credit of the 
tran1faror at •uch lank ae 
the tranaferor .. Y 
da1i1nata froa tiae to 
ti .. in ~ritina and at the 
rata of aachana• 1pacifi•d 
in aub-paraaraph 10. 

EXAMPLE 111 ADDITIONS SOURCL 
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(h) ...., l••• or ra.,.lati-• er• adopted or 

l
·ci.a.a.e ara .. de to aaietiaa lave that relate 
:o the .. thod of ,.,...at •• provided for in 
eub-paraareph ll; 

(v) 8Dra favorable tar.e and condition• era 
araatad to • third pareoa •• provided for in 
CleuH 20; 

(b) In th• avant of failure to eatiefy the 
traaeferor or failure co •area on • raviead 
•c•l• of ,.,...nte, th• .. tter ehall ba da ... d 
a dieput• within th• .. anina of Clauea 28. 

16.l. Save ae hereinafter provided neither 
J14rty •hall, without the prior written 
cobeent of the other, aaeian any of hia/her 
ri1ht1 or daleaat• any of hie/her dutiea 
under thia coatract or under any aare ... nt 
.suppl ... ntary thereto, eacept to hie/her 
leaal eucceeeor or to eny laaal pereon 
a.-quitina all or eubetantielly ell the 
bu.•ineea acd aeeate of auch party. 

16.i. 1be traneferor aay aeeign the right to 
racelva royaltiee or other reauneration 
payable by the traneferee under the teraa of 
thia contract to any hank or financial 
inatit~tion or other leaal peraon, provided 
that notice in vritina ie giva-.t by the 
tranaferor to the tranaferee at leaat ••• 
daya befQre any of the date• indicated in 
•ub-par•a~aph 5 of Clauae 15 of the n ... and 
addre11 ot 1uch legal peraon and of the date 
free which auch royalties or renu .. ration 
ahould be l"'id to aneh legal peraon. 

.. 

DMPU II EXAMPLE III ADDITIONS 

15. Add II Irreapactive of the 
aalaa actually .. de by the 
tranaferea the royaltiea 
payable (eave in ao far aa the 
tranaferee haa not opted for a 
luap 1ua repleceaenr. payaent) 
ahali ~. not leaa than: 

in t1•• fine year 
••• in th~ aecond year 
••• in the third and each 

•ucceding ye.i.r. 

If the contract ia in force 
for leaa than 12 aontha in any 
calendar year, the mini .. • 
royalcie1 ahell ba edju1tad 
accordinaly. 

16. Add.I. (a) The trenaferee 
.. y axtend th• benefit• of 
thia contract fr11111 tiae to 
tiae to any one or aore of th• 
tranafaree'a praaent 
aaaociataa; provided, however, 
that aach eaaoclete of the 
tranaferee to which auch 
extenaion l1 .. de ahell earee 
to be boun•I by all the ocher 
tenaa end condition• of thia 
contract to the aaae extant aa 
the tranafaree ia bound hereby. 

(b) The tranaferee will 
proaitly notify the tranaferor 
in writing of e•ch auch 
1xt1n1ion made by him/her al 
herein prc1vided. 

50UltC1 

Add.11 
OICALIM! 

15 

Ex.I 16.l 
WIP" 
YDt.. Co.Ltd., 
Japan 
Ex.I 16.2 
WIPO 

Add. I 
WlPO 

16 
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BEX>l!IGS EXAMPLE l EXAMPLE 11 EXAMPLE ll l ADDITIONS 

(cl Th• tranaferor •Ir••• th•t 
h•/•h• vill accepr. fro. 1uch 
a11ociata1 of th• tran•f•r•• 
1tat1191ent1 end roy1lty 
pa,,..nt1 in re1pect of 
operetion1 of 1uch e11oci.1t•• 
hereunder in lieu of 
1tete .. nt1 and royelty 
pa,,..nt• fro. th• tren1f•~•• 
in r••~•ct of 1uch operetiona. 

(d) Th• tran1fer•• •hell L• 
and re.ain pri.arily 
re1pon1ibl• for th• .. kin1 of 
1tat•••nt1 end tha pa,,..nt of 
royalti•• in reapect of 1u•:h 
operation• •• well •• for th• 
perfonoanc• of all other 
obli1ation1 under thi1 
contract of 1uch a11ociate1. 

16. Add II.(a) Th• tran1far•• 
.ay a•t•nd th• benef ita of 
thi1 contract to any a1ency or 
inatitution of th• Guvernaent 
of tran•f•r••'• country, 
provided 1ucb a1ency or 
in1titution 1hall a1r1• to be 
bound by all th• ter.1 end 
condition• of thi1 contract to 
th• .... astent •• th• 
tran1f•r••· 

(b) ln th• event of 1uch 
••t•n•ion th• tran1f•r•• vill 
pr011Ptly notify th• tranaferor 
in vritin1 and the operation• 
of 1uch Cover1111ent •1•nc1 or 
inatitution ahall be dee .. d, 
for th• purpo••• of thi1 
contract, to be operation• of 
tha tran•f•r••· 

(cl TT:• tranaf•r•• ahall ba 
and re.ain pri.arilJ 
reaponaibl• for th• pa,,..nt of 
licence f••• in raapect of 
auch operation• •• well •• for 
th• parfor.anca of all other 
obli1ation1 under thi• 
contract of auch Govaram11nt 
•1•ncy or inatituti~· 

16, Add llI. Th• tranafar•• 
.ay, vith th• con1ent of th• 
trenaferor, ••tend th• 
benefit• of thia contract to 
any on• or .ore ~f the 
tranafar••'• future ea1ociata1 

SOURCL 

Add,Il 
WlPO 

Add, Ill 
WlPO 

16 
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11. 'lb• tr•••f•ror 1h•ll be•r th• dir•ct 
t.a•• to b• l•vi•d und•r th• l•w of t~• 
tr•n•f•r••'• cCMU>try oa th1 inco.. of th• 
tr•n•f•ror uad•r thi1 contr•ct. In th• •v•nt 
th•t th• tr•n•f•r•• d•duct1 1uch t•• froia th• 
...... nt of th• inco.. to b• r••itt•d to th• 
tr•n•f•ror, th• tr•••f•r•• 1h•ll ••nd to th• 
traaeferor, in due courae, • taz certificate 
1hovin1 th• pa,..nt of 1uch tax. 

Turnov•r taa11 pay•bl1 in th• tran1f•r•1'1 
country on 1uch ,.,.. p•y•bl• to the 
tran•f•ror ah•ll be the r11pon1ibility of the 
tran1f1r••· Should th• law of the 
tran1f•r11'1 country requira the p1r--nt of 
auch turn-ov1r taa11 by the tran1f•ror, the 
tranaf1r11 ahall provide a1aiatanc1 to the 
tranaferor to enabl• hi•/her to co.ply with 
th• obliaationa and foraalitiea involv•d. 

11.l. Should the tranaferor d•lay or default 
in the ,.rforaanc• of •ny of hia/her 
obli1•tion1 ~nder thia contr•ct, then, 
without prejudic• to 1ny oth•r r ... di•• 

DMIPU 11 

11. 'lb• tran1f•r11 •h•ll 
ba r11pon1ibl• for th• 
r•,..nt of •ll direct •nd 
turnover ta••• pay•bl• in 
the tranafer••'• country 
by virtue of ,.,.. paid to 
the tr•nafaror in 
eccordanc• with the tarw1 
of thi1 contract. Should 
the law of the 
tranaf1r•1'1 country 
require pa,..nt of the 
••id t•••• by th• 
tran1f1ror, the tran1f1r11 
•h•ll provide •••iatanc1 
to the tran1faror to 
•n•ble hi•/her to coaply 
with the obli1ation1 and 
foraaliti•• involved, 

11.1. Should the 
tranaferor delay in th• 
perforaanc1 of any of 
hia/har obli1ation1 under 
thi1 contract than, 

EXAKPLE Ill ADDITIO"S 

or to 1111)' third ,.raon upon 
1uch t•.,... •1141 cooditot11 •• 
-y bl •&r .... upon -• th• 
tr•••f•ror the tranafar•• allll 
aay 1uch a11ociat• or third 
paraOll and, wllara appropriate, 
1ubj1ct to th• action of 1ny 
Conr-nt bod:p concerned, 

16. Add. IV, The tranafaror 
.. y aaaian all rl1ht1 or 
del•a•t• all ·"'.in uadar thia 
contract to 1111 third ,.raoe 
vtlo 1h1ll have •1ra1d to ba 
bound to th• ,... aatant 11 
th• tranafaror by all of th• 
t1rw1 and condition• of thi• 
contract and to vha. the 
tr1n1faror ahall have: 

( i) a11i&11•d all or 
1ub1tanti1lly all of th• 
patent• and tranafarrad all 
th• technical inforaation and 
knov-llov, or 
(ii) a1aif!ll9~ or arantad th• 
riaht to 1r1111t lic1nc11 for 
the tranetar••'• countr:p under 
all or aubatantially all of 
th• patent• and tr1n1farr1d 
all the t1chnical inforwation 
and knov-llov. 

SOUli:t 

Add, IV 
WIPO 

la. I 
VlPO 
+ OICALOC& 

la.ll 
OlCALUCI 
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llUDINGS LltAKPLE l 

available to the traneferee, th• traneferor 
ehall be liable to pay to the tr•n•f•r•• 
d ... a•• for breach of contract ..ountina to 
the value of tba da .. aa, lo•• (includina 
coneequantial loae), coat• and axpan••• 
euffered by th• tranef•r•• by raaeon of th• 
tranaferor'• eaid delay or default. 

EXAMPLE II 

vithout prejudice to any 
other re .. die1 available 
to the tranaferee, the 
tran1feror ahall be liable 
to p1y to the tran1far•• 
liquidated daaaa•• •• 
fo11ov1: 

(a) in raapact of th• 
failure to aupply tha 
technical infonaation, 
knov-hov, technical 
aervice• and aaaiatanc• a 
au• of for each veek or 
part of • veek for uhich 
the aaid failure continue•· 

(b) in raepect of 
the failure to deliver 
product• and equiptaent a 
au• aqual to percent of 
th• value of each auch 
product or itea of 
equipaent vhoee deliverf 
ia 1e1ayed. 

The aaid liquidated 
daaaae• will be payable in 
reapect of each vcek of 
the aaid delay 
co ... ncina deya after 
the due date for th• 
randerina of the aervicea. 

The due date• for the 
rendering of th• aervicea 
referred to at (a) above 
are, in reapect of the 
tranafer of knov-hov and 
the technical inforaation, 
the date• apecifiad in 
Appendix ••• of thia 
contract, and in re1pect 
of tha technical aarvicea 
and a11i1tance, a 
raaaonabla data havina 
raaard to the data upon 
which auch aarvica1 or 
a11i1tance were requaated. 

EXAMPLE Ill ADDITIONS 

18, Provided that the aaxiaua 
a1111a recoverable •• liquid1tad 
d1aa1a1 will not exceed 

in the c1ae of (a) above 
and 

in th• caa1 of (b) 1bove, 

Once the aaid .. aia1111 au•• 
hava bean reached the 
tran1feree •hall be antitlad 
to tarainata thia contract •• 
hereinafter provided. 

I Add. 
WIPO 

SOURCI. 

18 
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OP TUMS l 

EXAMPl.E I 

11.2. Should th• tranafer•• delay in .. kina 
pa,..ot to the traoaferor of •utt• due under 
thie coot~act, then, vithout prejudice to any 
other reeediee vhich .. Y be available to th• 
traoaferor, the tranefaror ehall be entitled 
to receive fr.,. the tranafara• intareat at a 
rate of ••• percent par ann\lla on th• aaid 
dela7ad pa,..nta. 

19.l. llh•r• either party ia liable in daaaae• 
to the other under thia contract, th••• ahall 
not exceed the daaaa• vhich th• party in 
default could raaaonably have foraaean at th• 
ti .. of the forwation of the contract. 

19.2, The party vho ••t• up a breach of 
contract ahall be under • duty to take all 
aacaaaary .. aaur•• to aitiaata th• loaa vhich 
haa occurred provided ha/aha can do ao 
vithout unraaaonabl• inconvaniaoca or coat. 
Should ha/aha fail to do ao, th• party auilty 
of the breach aay claia a reduction in the 
d ....... 

20.1.(a) If, under aiailar and aubatantially 
the .... taraa and condition• aa contained in 
thia contract, a licence or aaraaaant ia 
concluded by the tranafaror vith any third 
paraon in ••• (country/ie1) in raapact of the 
t•t'98 •nd conditiona of thi• cont~act on .ore 
favourable tan.a and condition• than tho•• 
h•r• arantad to th• tr•n•f•r••· ahall be 
entitled to have the tan.a and condition• of 
thia contract aodifiad a• of th• earlier date 
on which auch other paraon conduct• 
operation• under auch favourable tan.a and 
condition•, to auch extent that the aaaa 
1hall be •• favourable aa thoaa arantad to 
auch third p•r•~n, but only for 10 lona •• 
auch teraa and condition• ahall ba applicable 
to auch third paraon. 

(b) Provided, hovavar, that th• tranafer•• 
ahall not be entitled to auch aora favourable 
teraa and condition• referred to in peraaraph 
(a) abo~•. without acceptina any leaa 
favourable ten.a and condition• that aay be 
in the aaid contract, and alao provided that 
auch lover ten.a and condition• ahall not 
entitle the tranaferee to any refund or 
abata .. nt of royaltiea paid or accrued prior 
to th• afoT•••id e•rlier date. 

!XAKPL! II 

The due datea for the 
delivery of product• or 
it .. • of equi.,..nt ahall 
be ••• da7a fr.,. th• date• 
upon which auch product• 
or it ... of equi.,..nt var• 
ordered by the tranafer••· 

EXAMPLE 111 ADDITIOMS 50\JltCt 

Ix.I 
OICAl.lKI 
+ WlPO 
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22.l la the •Yant that l•a•l procee<lina• ere 
iaetituted by any third peraoe attackina the 
,..lidity of the patent•, the traneferee .. ,, 
after ai•ina •••• day• writt•• notice, 
-pend the perfo~nc:• of hh/her 
oa.liaetio•• under thie contract. 

-2l.l. ln the •••nt of failure or nealect of 
l•ither ,..., hereto to fulfill any of hie/her 

IM>liaetione under thi• contract and if th• 
other part1 aivee written notice of euch 
default, then if euch default ie not cur•~ 
within •••• d•1• after the aivina of euch 
netice, the party aivina euch notice ehall 
"-•• the riaht to tenainete thi• cot1tract at 
aey ti .. thereafter, provided the default i• 
•till in ••i•t•nce, b' aivina written notice 
of euch ten1inecion to the defeultina part,. 

2l.2 lf either of th• parti•• hereto bec01M1• 
iaaolYent or .. k•• an a••iacmeat for the 
betoefit of creditor• or proceedina• in 
Yelunter, or iavolunter, bankruptcy are 
i .. tituted on behalf of or •s•inet the eeid 
party or a receiver or truet•• of the eaid 
part1'• propert1 i• appointed, thi• contract 
elloall forthwith ten1inate without further 
action or notice. 

22.l 'lba tr•n•f•r•• .. , ten1~nate thi1 
coat~•ct at •nJ ti .. by 1i~in1 ••••••day•' 
written notice to th• traneferor upon the 
occurrence of any of th• followina event•: 
(i) after the dete upon which ro1alti•• are 
no lonaer payable under Clauee lS hereof or 
... n the tran•f•r•• ehall have acquired a 
paid-up licence for th• then ••i•tina 
capacity of th• plant in accordance with the 
••id C\au•• 15 followina th• •tart-up date of 
tlM plant, whichever •hall laet occur; 
(ii) th• failure of any werranty ••t forth 
ia Clau•• 12; 
(iii) th• failure to eupply the technical 
iafot9ation •• provided in Clauee 10 or th• 
technical eervic•• and aeeietaace aa provided 
in th• ••id Clauaa 10; 
(iv) th• occurrence of tachnoloaical 
a..,anc•• which 1ubatantially altar th• baeic 
tachnolo17 or the evailabilit1 of n•w 
tachnoloay which enablaa the product to be 
.. nufacturad in a 1ubatantially different 
.. nner or with a eubetantielly different 
affect ae referred to in aub-paraaraph 12 of 
Clau•• 12; 

IUMP1.& 11 EXAHPL& Ul 

...... " 

ADDlTlONS souwcr: 

23.3. (v) lf th• tranafar•• 
•hall have 1hown th1t th• 
product• hive loat their 
.. rket by rea1on of technic1l 
or econ011ic davalop111nta. 

ls. l 
VlPO 

b.l 
WlPO 

Add. 
OllGALlKI 
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EXAKJ'l.E I 

~l.4 n.e trenaferor aay te.-.inet• thia 
contrect at any ti .. by 1ivin1 day'• 
written notice to the tranaferee upon the 
occurrence of any of the follovin1 eventa; 
(i) whenever a.ounta payable to th• 
tranferor purauant to Clau•• lS have not been 
received in full by th• traneferor within a 
period of .ontha froeo the datea on 
which the atate .. nta ahall be aubeitted 
purauant to aub-para1raph 5 of Claua• 15; 
(ii) failure to .. k• pay.-nta on th• 1round 
atatad in aub-para1raph 13 of Clauae 15; 
(iii) if th• tranafer•• faila to take 
reaaonabl• .. aaurea to aafa1uard a1ainat the 
diacloaure of technical info.-..tion provided 
for in Clau•• 8 and •• a raault of that 
failure the technical infor.ation i• 
diacloaad or co.municatad to unauthori&ed 
peraona; 
(iv) if the tranaer•• i~ not axploitin1 the 
aarket aa provided for in Claua• 8; 

23.5 Without prajadice to th• fore1oin1 
auD-perearaph• of thia Clauae, thia contract 
.. Y be te.-.inateJ for any caua• auf ficient to 
juatify te.-.ination under the proper law of 
thi• contract. 

23.& (a) In the event that the tranaferor, 
in accordance with thi• Clauae, te.-.inat•• 
th• contr•ct prior to th• expirction of th• 
te.-. h•re• f, the tr•.•••*-:.r••, unl••• he/ah• 
h•• aubatantially perfo.,..d all hia/her 
obli1ation• under thi• contract, ahall return 
all th• technical info.-..tion in written or 
viaual fo.-. and ahall, for• period of••••• 
not diacloa• or co .... nicata or uaa auch 
technical infor.ation except aa hereinbefora 
provided. 

(b) In the event that th• tranafer••· in 
accordance with the ta.-.a of thi• contract, 
te.-.inataa thia contract prior to the 
expiration of the te.-. hereof, th• tran•f•r•• 
aay continue to •••rci•• all riahta under th• 
licence of any of the patent• or of any 
patent of iaprove .. nt 1ranted hereunder and 
to ua• the technical info.-..tion au~plied 
under thi• contract for th• duration of th• 
licence eubjact, however, to the proviaiona 
of Clauaa 8. 

24.1 Mo oaiaaion or delay on the pert of any 
pary hereto in requiraina a du• and punctual 
fulfill .. nt by the other party hereto of th• 
obli1ation• of auch other party ahall be 
da ... d to conatitut• • vaiv•r by th• 09ittin1 
or dalayina party of any of hie/her riaht• to 
require auch due and punctual fulfill .. nt of 
any other obli1ation• hereunder whether 
aiailar or oth•..,•••• or a waiver of any 
r ... dy hie/her ·•iaht heve henundar. 

DAMPLI! lI !XAKPLI! 111 ADDITIONS 
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llADlllCS 

COllS~S 
or n.11cr
MATI011 Ol 
!UllY or 
Tiii COll1'UCT 
II 

APPLICAIU 
LAW 

D»IJ'l.E 1 

provided for in aub-perear•ph• l •ad 2 
hereof, th• other pary •hall, for •period of 
••• not diactoaa or Com11Unicata or uaa any 
technical info.-..tion auppliad under thi• 
contract axcept upon t•..,.. end coaditioae to 
be •areed on. 

26.l llotvithataadiaa anythiaa harein 
contained to th• contrary, in the event of 
any termination or expiretion of th• tena of 
thie contract, th• tranefer•• ehall have the 
riaht to u•• or aell th• product• on hand on 
the date of 1uch tenainatioa or expiratior 
and to complete th• product• in the procaaa 
of .. nufactur• at th• ti .. of auch 
termination or expiration and uae or aell the 
..... provided, however, that th• traa•f•r•• 
ahall .. ka the pa,..nt• end the report• . 
atipulated in Clau•• 15. 

26.2 liAy termination or expiration of the 
t•na of thi• coatrect 1hell be vitho~• 
prejudice to the riaht• of either party 
aaainat the ~thar which .. , h•v• •ccr:aed up 
to the date of tenaia•tion. 

26.l Ia reapact of •nr equi,..at •cquir•d by 
th• tr•a•f•r•• fr011 the traaaferor purauaat 
to Clau•• 9, 1ub-paraaraph 6 th• tr•nafaror 
ahall coatinue to be obliaed to .. iatain, 
replace or r•p•ir auch equi,..nt or parta 
thereof for a period of •••• fr.,. th• date of 
th• tenainatioa or of th• expiration of the 
ta.-. of thi1 contract. 

26.4 Sub-paraarapha 5, 6 and 7 of Clauae 15 
•h•ll continue to have effect •• loaa •• 
aeceaaary to penait a final accountina and to 
reaolve anr diapute coaceraiaa •ar .. tter et 
iaaue under thia contract. 

27, a.aardl••• of th• place of aare ... nt, th• 
place of perfor.aace or otherviaa, thia 
contract and all ... ndi9eata, miodificatioaa, 
elteratioaa or auppl ... ata hereto, ahall be 
coaatn.ed under, aoveraed by and th• l•&•l 
relatioaa between the parti•• hereto ahall be 
deter.iaed in accordance with the lava of 

!XNQ't.1 Il EXAMPLE 111 ADDITIONS 

27, Add 1. la th• aveat of • 
conflict between any proviaioa 
of thi1 cOfttract and ••J 
pertinent lev, re1ulation, 
ordln•ac• or deer••• th• 
provieion of thla contract ao 
•ffactad •h•ll be r•1•rdad •• 
null and void or 1h•ll b• 
curt•il•d aad lialtad to th• 
extent nece11ary to brin1 th .. 
vithla th• l•a•l raqulr ... nt• 
but otherviae it 1hall not 
reader null and void oth•r 
provieion1 of thie contract. 
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11.AZ>llr:S 

S!l"rl.DCElrT 
or DlSPllTIS 
It 

DAICPU l 

21.l Az\7 diepute, coatrovere7 or cleia 
eri•i"I out of or reletin1 to tbie contract, 
or the breach, teraiaation or invalidit7 
tberof, ehall be ••ttled throu1h bona iide 
ne1otiatioae batveea the parti•• hereto. 

21.2 (a) ln the event of an7 dieput• arieina 
under thie contract which the partiee are 
unable to raeolve b7 diecueeion or bona fide 
n•1otiatioaa, th• .. ttar ehall be referred to 
an independent pereoa of 1ood repu~• and 
etandi"I vho .. 1 be en accountant, le1al 
couaeellor, coaaultin1 en1ineer or other 
profeeaioaal pareon cboeen a• befita the 
baaic point of diaa1re ... nt. 

\b) The expert aball be appointed jointl7 b~ 
the parti•• and in default of a1ree .. nt 
he/ebe aa7 be appointed on the epplication of 
either part7 b1 the preeident for the ti .. 
bei"I of •••• (a profeaaional or1aniaation). 

(c) The expert appointed ahall act •• an 
expert and not in a judicial capacity or aa 
an arbiter. 

(d) lither part7 aay call upon the eapart to 
ieaua hia/har report vithiL a liaited and 
apecifiad ti .. , t-ein1 a raaaonabla ti .. in 
the circuaetanc••· 

(a) Tha partiae ehall ahare tba coata of tha 
daciaion of tha •~part equally unlaea ha/aha 
1ivaa a certificate that tha conduct of 
aithar part7 ia euch that he/eh• ehould bear 
all tha coete. 

28.) Should na1otiatione pureuant to 
eub-para1raph 1 or tha report of the aapart 
appointed pureuant to eub-para1raph 2 fail to 
raeult in a aattle .. nt vithin ••• aontha, the 
partiae hereto •1raa to finally eettla any 
euch dieputa• b7 arbitration purauant to tha 
UMClTaAL Arbitration lula• which tha partiee 
daclara to ba knovn to the•. To anabl~ tha 
application of tha UNClTllAL Arbitration ltulae 
tha partiae •1ree: -

(i) tha appointinr authoriti•• ehall be 
(ii) tha nu.bar of arbiter• ahall ba 
(iii) tha place of arbitration ehall ba 
(iv) tha lan1ua1a(e) to ba uaad in the 
arbitration procaadina• ·~all be 
lv) both partiaa autho<iae tha aro1.ratore 
to act aa equo at bono (OR: ••• a1 aaiablaa 
co.poaitaura). 

----

IXAMPl.! 11 

21.1. Az\7 diepute eriain1 
out of or in connection 
vith thi• contrect ehall 
be finall7 eettlad without 
recourea to the court• in 
accordance with tha lula• 
of Conciliation and 
Arbitration of !ha 
lntarnati011al Qi .. bar of 
eo .... rce b7 one or aora 
arbiter• daeisnatad in 
conforait7 with thoea 
lul••· Tha erbitare •hall 
have power to rula on 
their own co.patence and 
on the validit7 of tha 
a1re ... nt to eubait to 
arbotration. 

ElWIPJ.E 11 I ADDITIONS 

27, Add, II. la ca1a of doubt 
a1 to the intarpratation of 
an7 of tha provieion1 of thi1 
contract, tha var1ion of thi1 
contract in tha ,,, lan1ua1a 
ehall prevail, 
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NOTIC!S R 

REC lSTllATIOH 
0 

EXAMPLE l 

29.l Any notice or requeet with reference to 
thie contract ehell tren••itted be by 
r•&i•t•r~~ ,_id air letter, cablear .. or 
radioar .. and ehell be directed by one party 
to th• other et th• reepectiv• eddr••••• 
aiven in Appendix ••••• or et euch other 
eddr••• •• either of the perti•• .. y in 
vritin.1 notify the other. 

29.2 All notice• ahell be dee .. d to be aiven 
et the ti .. of .. ilina or et the ci .. of 
delivery of • ceble to the co..unicetiona 
company or it• •a•nt for trana•iaaion, ae the 
caae .. y be. 

30. l Thia contract ia aubject to the 
reaiatration in, and approval of the 
competent Government euthoritiea of, the 
country of the trenaferor and of the 
tranaf•r••• aa aay be neceaaary 1 havina been 
duly obtained. 

)0.2 Within the ti .. li•ite of any applicable 
law and if pe ... itted by auch law, either 
party aay, and, if requeated by a party to 
thia contrect, the other party ahall, epply 
for the reaiatretion or approval of thia 
contract to any •&ency, officer or authority 
of the Government of hie/her country whoae 
reaiatretion or approval ia required by euch 
law. 

30.l !ech party ahall fully cooperate with 
the other with reaard to any euch 
reaiatration or approval, or additional 
re;iatration or approval, that .. y be 
required in connection with the 
illpl ... ntation of any portion of thia 
contract. 

)0.4 In the event of failure to obtain auch 
reaiatration or Governmental •pproval, ••ch 
party hereto hereby e:reea that it .~all in 
that event bear the ezpenae• which it hae 
incurred in relation thereto. 

!XAKl'l.E l I 

29.2. Notice ahall be 
dee .. d to be aiven •• of 
the date of the ai1nin1 of 
the return receipt by the 
addreaeee. 
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