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This agreement is dated [date]

and made between:

[Brian Badger], of [full address] (mmmm“mmmm”);

and

[Euro Patents Galore Pty Ltd], a company incorporated in the Commonwealth of
Australia, whose [registered office /mainplaceof am e R | e e EEEEEE [EE AN

EEEE| (EEEE‘EEER"),

It is now agreed as follows:

1. Definitions

“Confidential Information”

“Derived Product”

“Licensed Patent”

"Market"

“Person”

means all information about the parties to this
agreement, including any information which may
give a commercially competitive advantage m m m
EEEEEEEEEEEEN EEEEEEEEEERm
EEEEEEEEN:

data or information relating to product plans,
marketing strategies, finance, operations,
customer relationships, customer profiles, s mm m
HEE Il EEEEEEEEEEEEEEEEEEENHRE
EEENE,

means a product intended to exploit the Licensed
Patent or some partofwhich e s s e e e mm®
EEEEEEEEEEEEEEEEEEEEEER.

means the patents, full particulars of which are m
EEEEEEEEEEEEEEN].

means the market for [agricultural machinery /
unmanned aerial vehicles / food processing
machinery, or as the case may be. Enter
complete and clear statement of industry and
application. If longer than 100 words, use s m m =
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEN | NN EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENER]

means a human individual, a corporate entity, a
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partnership, a governmental authority and any
organisation which is managed or controlled as a
unit. A reference to a Person includes reference
to that Person’s successors, legal
representatives, permitted assigns and any
PersontowhomEE e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEN EEEN EEEEEEEER
EEEEEEE-EEEEEEEEEEEEEEER,

“Royalty” means the sums payable from time to time m m m

“sell” and “sale” in connection with the Licensed Patent, means m

“sub-licensee” means a Person who takes a sub-licence of mm m

Interpretation

In this agreement unless the context otherwise requires:

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

A reference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s e e EEEEEEE RN
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEER.

In connection with any benefit given by this agreement, a reference to
apartyinCludeSE s s E e EEEEEEEEEEEENEN EEEEEEN
EEEEN,

A reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontext E e EE EEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEN.

The headings to the paragraphs and schedules (if any) to this
agreementareinserted I EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEERNR.

any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s e EEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEER,

A reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, s m m m
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2.7.

2.8.

All money sums mentioned in this agreement are calculated net of
GST,whchE e EEEEEEEEEEEESESEEEEEEEEEEENEN.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreement and any version or translation of this agreement in any
other language, the English language version shall prevail. If a version
ofthisagreementE e EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEN EESEEEEEEEEENEEEENEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE
EE,

Warranties for authority

Each of the partieswarrantstO s s e e EEEEEE N N ;

3.1.

3.2.

3.3.

[he /it] is properly registered and operates under the laws of the
[country / state /province] of tSEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEER;

Each of the parties warrants that it is not insolvent and knows of no
circumstance which would entitle any creditor to appoint a receiver or
topettioN EEEEEEEEEEEEEEEEEEEEEEEEENEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

Each of the parties warrants that its performance s s s e e e EEEE =
EEEEEEENEN:

3.3.1 conflict with any law or governmental regulation in any
jurisdictioninwhich e e EEEEESEEEEEEEEEEEEER
EEE;

3.3.2 constitute a default (or event which with the giving of notice or
lapse of time, would become adefaull) EEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
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Relationship of parties

4.1.

4.2.

Nothing in this agreement shall create a partnership, s e s e s s s =
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEHRN
EEEEEEEEEEEEEEEEEENEEEEEEEEEEN.

Neither party shall have, nor representthatits s s s EEEEEEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
,( AHNHEEEEEEEEEEEEEEENEEEENEENR.

Entire agreement

5.1.

5.2.

5.3.

5.4.

5.5.

This agreement containstheentre s e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE
EE.

Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEENEEN EEEEN EEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

No express or implied licence of the e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN,

Conditions, warranties or other terms impliedby s s s s e s e e mn ®m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
EEEEEEEEEEEEEEEEEENEEEEEEEEEEER.

As anexceptiontothelaStEEEEEEEEEEEN EEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER:

[EnterlisStEa e EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN]

Inventor’s representations as to the Licensed Patent

Thelnventor s s e e EEEEEEEEEEEEEEEEEEEEEEENR:

6.1.

6.2.

the Inventoristheowner s s E EEEEEEEEEEEEN EEEEEHN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEENEN,

to the best of the knowledge of the s m Em EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENEN;

4 © NL Document Library Ltd



6.3.

6.4.

use of the Licensed Patentbhy s s e e e e E S EEEEEEEEEEEN-
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEENE
EEEN;

[thelnventorshallnOtE e E EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN]

The Licence of the Licensed Patent

7.1

7.2

7.3.

7.4.

The Licensee acknowledges that the Inventor owns all right, title and =
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEENEEEEEN-
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

For the licence fee of [$500,000], [receipt of which the Inventor now
acknowledges]andthe s e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN EEEEEEEEEEEENEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEN-EEEEENEEEEEEEEENEN
EEEEEEEEEEN | EEEEEEEEEEEEEEEN|(EEEEEER
H]/EEEEEEEN]|,EEEEEEEEEEEEN.

The Licensee shall not promote or sell the Licensed Patent s mm mm m
IIIIIIIIIIIIII/IIIIIIIIIIIIIIIIIIII,]
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE
EEEEEEEEEEERNR.

ThisLicencemaynotE s s e EEEEEEEEEEEN EEEEEEER
EEEEEEEEEEEER:

7.4.1 thatthelnventorapproveSEEEEEEE N (EEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEENER)

7.4.2 that the assignee enters into an agreement directly with the
|nvent0rlIIIIIIIIIIIIIIIIIIIIIII,III
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEN,

7.4.3 thatthelnventorisreleasedfromEEE EE E EEEEEEEEN
EEEEN/EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN;

7.4.4 the sub-licence is non-assignable.
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7.5.

7.6.

7.7.

7.8.

It is a condition of this Licence thatevery s s s s e e EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEN {EEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEN]

Expiry of any patent, trademark orthirdparty s s s s s s s s s E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEE NN EEEEEEEEEEEEENEEN]

This Licence does not affect or reduce the right of the Inventor s m m m
EEEEEEEEEEEN EEEN SEESEEEEEEEEEEEEEEN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN.

Sofarasany goodwillisgenerated E e e E EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE
EEEEEEEEEEEEER.

Terms of sub-licences

8.1.

OR

8.2.

8.3.

SolongasthisLicencemm e EEEEEEEEEEEEEEEEEER
- EEEEEEEEEEEEEEEEEEEENEEENR:

8.1.1 thesub-licenccn s EEEEEEEEEE-EEEEEEEEENER
- EEEN-EEEN;

8.1.2 thetermsofeachsub-EE EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHR
EEEEEEERNR.

8.13 =eachsub-icencca s EEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEENN.

Asub-licencepurportedy s s e s SN EEEEEEEEEEEEEEEN
EEEEEEEEEN EEEEEEEEEENEEN.

On no account shall the Licenseerepresent s e e E e EEEEEN - N
ANl EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEHRm
EEEEEEEE-EEEEN.

Protection of Licensed Patent

The Licensee agrees that it will:

6 © NL Document Library Ltd



10.

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

not claim nor register any intellectua/l E e EEEEEEEEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEENE
EEEEENERNR,;

[not represent that the Licenseeisthe s e e e E e e EEE EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
IIIIIIIIIIIIIIIIIIIIIIIIIIII.]

[use its best endeavours to notify allPersons e s e e e e e e e e E E N
EEEEEEEEEEEEEEN EEEEESSEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN ]

not [within ten years] create, write ormakeanynew s s s s s m N
EEEEEN EEEEEEEEEEEEEEEEEEENEEEEEEEEEEHRN
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEHRN
HEEEEEEEEEEEEEEEEEEEEEEERN.

notusethename ' MEEE]|" EEEEEEEEEEEEEEEN EEEN
EEEEEEEEEEEEEEEN.

not remove any identification orreference s e e e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN.

notpublishany s s e EEEEEEEEEEEEEEEEEEEEN EEN
EEEEEENEN:

9.7.1  denigratethelnventorora s EEEEE N EEEN EEEN N
EEEEEEEEEERN,

072 reducethevalle s s e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENN.

Royalty calculation

10.1.

10.2.

10.3.

10.4.

In this paragraph, “Net Sales Value"meansthe s s e e e e e e e mE®
EEEEEEEEEEEEEEEEEEEEEEENEENEENEEEEEEEE EEHN
EEEEEN EEEEEEEEENEEN EEEEEEEEEEEE-EEEE.

TheRoyaltyiS([mmE N | s e e EEEEEEEEEEEEEEEEEENEN
EEEEN,

Royaltyispayablefora s e s e e e e eSS [EEEE|EEEEEEE
EEEEE[EEEN]

On or before [day / date] in each [month /year] the s e e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN N
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10.5.

10.6.

10.7.

10.8.

10.9.

10.10.

10.11.

10.12.

Thelicenseeshallpay s s s e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN,

Royalty paymentshallbemade s s s e e e e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE,.

Payments shall be consideredtohave s m e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

Payments due but unpaid on the due date shall bear interest at a rate m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE|[8%]m
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEENER
EEEEEEENR,

Any tax which the Licensee isrequired bylaws s s s s s s s s m ®m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEESEEEEEEEEEEEEEEEEEEEN,

If money is withheld on account of tax, the Licenseeshall s s e s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
H EEEEEEEEEEEEEEENEEEEEEEEED EEEEEEEERm
EEEEEEEEEEEEEEEEEER:

10.10.1 a written receipt for the tax paid;

10.10.2 other documentation necessary or desirable to enable m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN,

If tax is payable or money with held, the cost shall be borne by the m m
Al EEEN EEEEEEEEEEEEEEEEEENEEEEEEEEERm
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE
EEEEEEEEEEEEEEEEN.

The Licensee shall keep complete and accurate records and books m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEER.
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11.

10.13.

10.14.

10.15.

10.16.

10.17.

The Inventor shall have the right, at its own cost and expense, s m m m
EEEEEEEEEEEEEEENEEEEEEEEENEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE
EEEEEEEEN.

Such accountants will have access on reasonable notice to the

Licensee’s records during reasonable business hours forthe mmm m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEENEEEEENEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

The accountants shall be instructedtodisclosetO R EEEEEE R E RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
AN EEEEEEEEEEEEEEEEEEEEEEEEEEER.

If any underpayment by the Licensee is greater than [ten percent
(10%)]oftheamount e E EEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEN EEEEESEEESEEEEEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEENEEE EEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE
EEEEEEEEEEEEER.

Theprovisionsof EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEENEN.

Third party infringement

11.1.

11.2.

11.3.

11.4.

If either party becomesinanywayaware s s s s e e e EEEEEEEN
EEEEEEEEEESEEEEEEESEEEEEEN EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEERE.

The Inventor shall have the first right, but notthe s m s s EsEEmm =
EEEEEEEEEEEEEN EEEEEEEEEEEEEEEE EEEHN
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEHRN
I

The Inventor must notify the Licensee within [28| s s e e e e e e EE ®
EEEEEEEESEEEEEEEEEEEEN EESEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
N,

The Licensee agrees to co-operate with the Inventor in any litigation or
other enforcement action thatthe Inventor s s e e e e e EEEEE NN
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11.5.

11.6.

11.7.

11.8.

11.9.

11.10.

11.11.

All reasonable lawyers’ fee and other expenses incurred by the
LicenseeiNnE e EEEEEEEEEEEEEE-EEEEEEEEEEEER
IIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
I

The Licensee shall have the rightto participate s e s e EEEEEEE N
EEEEEEEEEEEEENEED EEEEEEEEEEEEEEEEEEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

The Licensee shall have no recourse against the Inventor arising out of
the Inventor's handling of or decisionsconcerningE EEEEE EE N N
EEEEEEEEEEEEEEENEEN EENEEN EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEENEHR
I

If the Inventor fails to take action on a matter which affectsoramm m m
EEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEEEHRN
HEEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEHRN
EEEEE EEEEEEEN EEEEEEEEEEEENEEEN.

The Licensee may atany timediscontnue s s e e EEEEEEEEEN
EEEEEEEEEENEEEEEEESEEEEENEN EEEEEEEEEN
EEEEEEEEEENN.

If a party brings an action under this paragraph and subsequently
CeasestOpursuelll-----------------,------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE
EEEEEEEEEEEEEEEEEE.

All money recovered through any proceeding or claim, or from any
settlement of it, shall belongtotheparty s s s e e e e e e EEEEE N
EEEEEEEEN EEEN EEESEEESEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENENEEEE EEEEEEEHRN
EEEEEEEEEEEEEEEEEEEEEENEN EEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE
EEEEEEEEEEEEER.
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12. Confidential Information

12.1. EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEHRN

12.2.

EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN. N
EEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEER
EEEEEEEEEEESN EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEN N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE/EEEEN
/AEEEEEEN;

121.] mEEEEEEE/EEEE/EEEEEEEEEEEEEEEEER
EEEEEE (EEEEEEEEEEEEEEEEEEEENEEER/
EEEN/EEEEEEEEEEEEEEEEEEEEEEEEEER
H)EEEEEEEEEEEEEEEENEEEN/EEEE/EEEEE
EEEEEEN.

1212 s e EEEEEEEEEEEEEEEEEEEEN EEEEEERN
EEEEEEEEEEEEEENEEN EEEEEEEEEEEER;

1213 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEN/EEEN/EEEEEEEEEEEEEEEEER
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEER
EEEEEEEEEENENR,

1214 meEEEEEN EEEN ENESEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE[EEEN. . . ]

1215 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENR;

1216 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIll(IIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIII).

This paragraph does not apply to disclosure:

122] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENR;

1222 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEER
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12.3.

12.4.

12.5.

12.2.3

12.2.4

12.2.5

12.2.6

12.2.7

12.2.8

12.2.9

EEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEER
IIIIIIII,(IIIIIIIIIIIIIIIIIIIIII
IIIIIIIIII),IIIIIIIIIIIIIIIIIIII.
EEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEER
EEEEEEERN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEN[SEEEE]N
EEEEEEEEEEEEEEEEEEN.
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13.

12.6.

12.7.

12.8.

EEEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEER
EEEEEEES-EEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENENEEEEEEEEEE BN
EEEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEER
IIIIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII)
EEEEEEEEEEEEEEEEEEEEEEEER.

Indemnity by Licensee

13.1.

13.2.

13.3.

13.4.

13.5.

13.6.

its breach of this agreement;

IIIIIIII(IIIlllllllIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
I)IIIIIIIIIIIIIIIIIIII,IIII,IIII,IIII
, AHIHEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEHmR
EEEEN.
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14. The measure of damages

15.

14.1.

14.2.

Publicity / Announcements

15.1.

OR

15.2.

15.3.

15.4.

No party shall:
15.2.1 make any public announcement; or
15.2.2 disclose any information; or

1523 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEERN.

EEEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN? EN
EEEEEEEEEEEEEEEEEEN.
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16.

Miscellaneous matters

16.1.

16.2.

16.3.

16.4.

16.5.

16.6.

16.7.

16.8.

16.9.
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16.10.

16.11.

16.12.

16.13.

16.14.

16.15.

16.16.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN;
EEEE/ EEEEEEEEEENEN,;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENR;
EEEE?2/EEEN;

EEEEEEEEEEEEEEEN -EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEN EEEN?/ EEEEEEEEEEEEEEEN
EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEESEEEEEESEEEEEENEEEENEEEEEN
EEEEEEEEEN-EEEN SEEEEEEEEEENEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN]
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16,17 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

16 1. s s EEEEEN EENEEEEEENEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
B[ EEEE]|EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEE|[EEEN]

Signed by [personal name] on behalf of [Inventor name] as its / his representative
who personally accepts liability for the proper authorisation by [Inventor name] to
enter into this agreement.

Signed by [personal name] on behalf of [Licensee name] as its / his representative
who personally accepts liability for the proper authorisation by [Licensee name] to
enter into this agreement.
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Schedule 1 The Licensed Patent
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Schedule 2 Publicity / Announcements
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Explanatory Notes:

Copyright or patent licence agreement

Paragraph specific drafting notes

1.

Definitions

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyrealy s s s s s s e e e sm =
EEEEEEEEEEEEEEEEEER.

By all means use the search/replace function in your word processor to
change a defined term. Ifyoudo,makesure iiE e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEE.

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered in the context of this
agreement and has beenincluded forapurpose. s e EEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE,.

Warranties for authority

The importance of these warranties is largely in removing a defence of "I did
not realise" in the event of some error on the part of a party. These matters m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE
EEENE,

Relationship of parties
We have no comment
Entire agreement

This paragraph prevents a party from later saying he was relying on some
other document or web site or what was said. These provisions are more
important in an international trade agreement, when another country may
have slightly different law on, for example, implied conditions. If other
documentsaretobellllllll,IIIIIIIIIIIIIIIIIIII
, iIHEE NN EEEEEEEEEEEEEEEENEEEEEEENEEENEEEEEEEEHNm
EE.

Inventor’s representations as to the Licensed Patent
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This is your document. You do not have to offer anything more than the barest
of licences. However, we assume that your counter party is as intelligent and
well advised as you are. If so, it will require confirmation of some of these
points. Youcaneditnow, s eSS EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEENEERm
EEEEEEN,.

The Licence of the Licensed Patent

This is the most important paragraph in the agreement because it records the
essence of your deal. A licence may be limited in time, space, product, m m m
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEHm
EEEEEEEEEEEEEEEEEENEEEEEEEEEEER.

A limitation on sale outside the specified market is difficult to enforce. You m m
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEHm
EEEEEEEEEEEEEEEEEEN.

Terms of sub-licences

The most important protection for the sub-licensor is in the drafting and
consistent use of the sub-licences granted by him. They should be standard
and inflexible, so far as possible - easy for products sold via the Internet but
leSSEEEEEEEEEEEEEEEEEEEEEEEE-EEEE-EEEEEEER
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHm
EEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEN EEEEEEEEEEEEEEEEEEED EEEEEEEER
EEEEEEEEEEN,

Other terms could be included here by way of definition s s e e e e e m m
EEEEEEEEEENEEEEEEEEEE-EEEN.

Protection of Licensed Patent

When you grant the licence, you specify exactly what it covers. This
paragraph restrictions on the Sub-licensee in many areas. We suggest that =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETEHm
. AN NN EEEEEEEEEEEENEEN EEENEEEEEEEEEEEEENE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

We now mention the last sub-paragraph. It is an absolute defence to a
defamation claim that the words complained of are true. However, this might
charge;itmay notbethe sameinall s e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEE EEEEEEEEENEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEER.
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10.

11.

12.

13.

14.

Royalty calculation

We have provided acompleteproposal. E e e e e EEEEEEEEEEEEEN
EEEEEEEEEEENER.

Third party infringement

It is not only your Sub-licensee who may cause problems for you.
Infringements leading to litigation are not common, but when they happen, the
usual short notes found in legal agreements are hopelessly inadequate. When
litigation happens, the parties have to move fast. We have provided you with a
completeprocedure. EEEEEEEEEEEEEEEEEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEN EN
EEEEEEEEEEEEEEEEEEEEEN EEEEEEENEEEEEEEEERE
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEED EEEEEEEEEEEEEEEEEEEEHm
EEEEEEEEEEEEEEEEEEEEEENEE EEEEEEEEEEEEER
EE,

Confidential Information

We have included this paragraph because a business has so many secrets
which could easily be stolen that some safeguard is sensible. You should
conSider s EEEEEEEEEEEEEEEEEEEEEEEEENEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEE'EEEEEEEEEEER"
HEEEEEEEEEEEEEEEEEEEEEEERN.

This is a long provision. It is drawn for a situation where you and your licensee
WlEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN. N
EEEEEEN EEEEEEEEEEEEEEEEENEEN,.

Indemnity by Licensee

Very widelywordedtogive E e S EEEEEEEEEEEEEEEEN EEEER
EEEEEEEEEESEEEEEEEESEEEEEEENEEEEEEEEEEER
EEENE.

The measure of damages

The first sub-paragraph gives contractualforcetO s s e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEER
EEEEEEEE‘EEEE ' EEEN EEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEERN.

The second sub-paragraph also re-inforces what may alreadybe s m mm m m
EEEEEEEEEEEEEEEEEN EENEEEEEEEEEEEEENEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEE-ERN
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AnorderoftheCourt E e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN,

15.  Publicity / Announcements

This paragraph is largelyto protectfrom e s e s e eSS S EEEEEEEEN
EEEEEEEEEESEEEEEEEESEEEEEEENEEEEEEEEEEER
EEEEEEEEEESEEEEEEEESEEEEEEENEEEEEEEEEEER

16. Miscellaneous matters

A number of special points. We have identified each of theseas e e e e m m =
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHm
EEEEEEN EEEEEEEEEEEEEEEE EEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

Schedule 1 The Licensed Patent

A patentis protectedinthe s e e EEEEEEEEEEEEEEEEN EEEEN
EEE EEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEER.

However, we recommend that the full description, s e e EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN‘EEEEEER
EEEEEEEEN"

Schedule 2 Publicity / Announcements

Attach press release.

End of Notes
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