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This agreement is dated: [date]
It is made between:

[ABC Limited], a company incorporated in [Province] of Canada [under incorporation
number [numberjandwhoSe s s s s EEE EEEEEEEEE [EEEEEEEE]|(ENm
Em‘mmmEn’)

And

[DEF Limited], a company incorporated in Canada [under incorporation number
[number] and whose registered officc s m e e e e e [ e e e ] (EEEE ‘N

”

It is now agreed as follows:

1. Definitions

“[Excalibur]” means the package of software, graphic design,
control system, user interface, reporting and all
other systems which, together with the Supporting
IP, constitutethe s m e e ee e [eeEn]nnn
HE, EEEEEEEEEEEEEEEEEEEEEERmR
‘FTRRERNE N

“Confidential Information” means all information about the parties to this
agreement, including any information which may
give a commercially competitive advantage to any
other person. It does not include information that
it is reasonably necessary to disclose to a
customerorotherperson e e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEER
EN EEEEEEEEEEEEEEEEEEEN:
information about staff and their personal contact
information,
data or information relating to product plans,
marketing strategies, finance, operations,
customer relationships, customer profiles, sales
estimates, businessplans. s s s s e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEER
EEEE-EEENE.

“Derived Product” means a product, being or containing Intellectual
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"Intellectual Property"

“Know-how”

"Market"

OR

"Market"

“Supporting IP"

“Third Party IP”

Property, in any medium which is based on or m m
BN, EEEEEEEEEEEEEEEN,[EEEEN]

means intellectual property of every sort, whether
or not registered or registrable in any country,
including intellectual property of kinds coming into
existence after today; and including, among
others, patents, trademarks, unregistered marks,
designs, copyrights, software, domain names,
discoveries, KnOw-s s s , s EEEEEEEEEN
H, EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEERE.

means scientific or technical information, and
other procedures and ways of working and
organisSneE e EEEEEEEEEEEEEEENER
EEEEEEEEEEEER.

means an industry sector identifiable by reference
toits productorservice, s m e , s EEEEEE N
EEEEEEERNE.

means the market for [agricultural machinery /
unmanned aerial vehicles / food processing
machinery, orasthe case maybe| s mmmmm m
EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

means all Intellectual Property required for any
purpose whatever, in connection with the
operation, control or servicingof [ e s e m ], am =
EEEEEEEEEEEEEEEEEEEEEEEETR

2.

means intellectual property owned by some
person other than the parties, which has been
incorporated into [Excalibur s s e e e e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEETR
mmmm3.
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Interpretation

In this agreement unless the context otherwise requires:

2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

a reference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s s s s e e e e EE B E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

a reference to a person includes a human individual, a corporate entity,
a partnership, a governmental authorty s s s s s s s s s s s s EEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

in connection with any benefit given by this agreement, a reference to a
partyinCludesSE e e EEEEEEEEEEEEEEEEN EEEEENEN
EEEN.

a reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unless thecontext s e e e E e E S . EEEEEEEEE
EEEEEEEEEEEEEEEEEENEER.

the headings to the paragraphs and schedules (if any) to this
agreementareinserfe e e e EEEEE EEEEEEEEEEEEEER
EEEEEEEEEEERE.

any agreement by any party not to do or omit to do something includes
an obligation nottoallowsome s e e EE EE EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEN,

a reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEENERN.

all money sums mentionedinthiS s s s s s s s s EEEEEEEEEEE
EEEEE EEEEEEEEESEEEEEEEEEEEEEEEEEEEER
mE.

this agreement is made only in the English language. If there is any m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEENR EEEEEEEEEEEEEEEETR
EEEEEEN.
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4,

Warranties for authority

3.1

3.2

3.3

3.4

Each of the parties warrantsthatit s s s s s s e s e s e e EEEEEE
EEEEEEEEEE[EEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEN]

Each of the parties warrants and undertakes thatitis e s s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEERN.

Each of the parties warrants that it is not insolvent and knows of m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
u.

Eachofthc s e e e EEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEENERN:

3.4.1 conflict with orresultinthe breachofany s s s s s s e e mm®m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEENN,

3.4.2 conflctwithanylawor s s s s s s s EEEEEEEEEEEEER
EEEEESEEEEEESEEEEEEEEEEEEEN,;

3.4.3 constitute a default (or event which with the givinge s s s m m m
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEESRm
I)IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEER.

Relationship of parties

4.1

4.2

Nothing in this agreement shall create a partnership, s s s e e e s n =
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Neither party shall have, nor representthatiim s e s , s e s e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
, IHE I EEEEEEEEEEEEEEEEEEER.
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Entire agreement

5.1

5.2

5.3

5.4

5.5

This agreement contains theentre s s e e e E e EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
HE.

No express or implied licenceof e s | e e e e e e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEENEN
EEEEEN.

Conditions, warranties or other terms impliedby s s s s e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEENEED  EEEN EEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEN.

As an exceptiontothelast s s e e e e EE e EE S EEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEN:

[Enter/iStmmaEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEN]

Seller’s representations as to Intellectual property

The Seller represents and warrants that:

6.1

6.2

6.3

6.4

the Selleristheownerof [ s s e E |EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEEEEEEEEEEEN,;

the Seller is either the owner of the entire right, title and interest in and
IIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN,

to the best of the knowledge of the Seller, s s s s [E e e | EEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEER,;

[except as listed in Schedule [3]] no actionhasbeen e e e e e e m m ®
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEESR
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6.5

6.6

useof[Excalburland s s s s s s e s EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER

The above representations and warranties shall terminate (s mmm ] m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Assignment of [Excalibur]

7.1

7.2

7.3

7.4

7.5

For the price of $ [amount] the Sellernow s s s e e e e e e e EEEE N
IIIIIIIII,IIIIIIIIIIIIIIII[IIII].IIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEN.

Thepriceshallbepaid s s s s e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENN.

[Immediately after this agreement becomes effective / within 48 hours
IIIIIIII]IIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIII[IIII],IIIII
EEEEEEEEEEEEEEE.

If within [8] weeks of today, the Licensee identifies to the Seller, any
material in any medium that is missing after deliveryof [ s m e m | m m =
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Seller agrees to take whatever action is necessary, for a period of
[IIII]IIIIIIIIIIII,IIIIIIIIIIIIIIIIII
IIIIII[IIII]IIIIIIIIIIII.IIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN.
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Licence of Supporting IP

8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

The Licensee acknowledges that the Seller owns all right, title and m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Subject to this agreement, the Seller s s s s s e s e e e e e EEEE
EEEEEEEEEEEESEEEEEEEEEEEEENEEEEEEENER
EEE, EEEEEEEN.

ThelicenceislimitediO R e e e EEEEEEEEEEEEEEEEEEER
EEEE [ EEEN | EEEEEEEEEEEEEENEN.

The licence is irrevocable, perpetual, s s e s -e e e m , e EEEEEN
, IHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESRm
EEEENE.

The Licenseemustnotsub-se s s s e e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERS.

The Licenseemay notrepresentOr s s s s s s e e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEN.

The Licensee may not remove any identification s s s s s e s e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEENE.

Sofaras any goodwillisgenerated s s s s e e e e e e EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEENEN.

Sub-licence for use of Supporting IP by third parties

Thefollowingterms s s s s e EEEEEEEEEEE-EEEEEEEEEEER

9.1

9.2

No express or implied licence of the Supporting e e s s s e s e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

This license includes the right of the Licenseetocopy s s s m s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
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10.

9.3

9.4

9.5

9.6

9.7

IIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEER.

The Licenseeshalluseonly s s s e e e e e e EEEEEEEEEEER
EEEEEEE(EEEEEEEEEEEEEEEES]

The Licensee may seek approval from the Seller of any other third m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEENEEEEEEEEEEEEEEEENS.

No disclosure may be made by the Licensee until the third party has
properly executed a sub-licence agreementineE e e e e e e e e EE N
EEEEEEEEEEER EEEEEEEEEEED EEEEEEEE-ERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEENR.

The Licensee shall remain whollyresponsible s s s s s s s s s s mn m
EEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEESR
EEEEEEEN.

Itis a conditionofthisgrani e e e e e e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEN, EEEEN
EEEEEEN:

9.7.1 denigratethe Selleror s s e e e E e, EEE N , EEEN , EEN
EEEEEEEEEN,;

972 reducethevalueoOf E e E E EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN.

Third Party IP

Option One

10.1

The Seller has obtained all necessary permissionsand e s s e e =
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEESR
H, EEEEEEEEEEEEEEEEEEEERN.

10.2 The Seller grants a licence ofinrespectOf s s e e e e e e e EEE , m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEESEEEEEENEEEEEEENEEN.

Option Two
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11.

10.3

[Excaliburland/orthe s s e e e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN EEESEEEEEEEEEEEEEENEEN

10.3.1itis subjecttoproprictary s s s s s e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEN.

10.3.2 the Seller now grants a sub-licence in any area inwhich e m m m
EEEEEEEEEEEEESEEEEEEN . EESEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEN.

10.3.3 The Seller gives no warranty whatever as to any aspect of m m m
EE NNl , EE Nl EEEEEEEEEEEEEEEEEEEEN RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIIII3.

Protection / restrictions on use of the Supporting IP

The Licensee agrees that within the parameters set s s s s s e e e e e e E E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

EEEEEEEN EEEEEEENR:

11.1

11.2

11.3

attend training in the use of the SupportingIPorprocure s s s s m m m
EEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEER

notify the Seller immediately it discovers any faultordefect s m mm m m
EEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEEEEEENN,

not allow anyone to use the Supporting e e s s e e EEE EEEEEEE
EEEEEEEEEEEN-EEEEEEEEEEEN-EEEEEEEEEN
EEEEEEEEEEEENEN.
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12.

Third party infringement of Supporting IP

121

12.2

12.3

12.4

12.5

12.6

12.7

12.8

If either party becomesinanywayaware s s s s s s e e e e EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEERE.

The Seller shall have the firstright, butnotthe s m e s , s e e e e EE =
EEEEEEEEEEEN, EEEEEEEEEEEEEEEN,EEEEER
EEEEEEEEEEEEES SEEEEEEEEEEEEEEEEENEN.

The Seller must notify the Licensee within (28] s s s s s e s e e mn m
EEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
u.

The Licensee agrees to co-operate with the Seller in any litigation or
other enforcement action thatthe Sellermay s s s s s s e s E®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE N EEEEEEEE-EEEEEEEEEEEEEEEEENEEE EEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEENR.

All reasonable lawyers’ fee and other expenses incurred by the

LicenseceiNeE e e e e e e EEEEEEEEE-EEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.

The Licensee shall have the rightto participate s s s s s s e e s s m =
EEEEEEEEEEEEEEEN, S EEEEEEEEEEEEEEEENN
EEEEEEEESEEEEEEEEEEEEEEEEN.

The Licensee shall have no recourse against the Seller arising out of

the Seller's handling of or decisionsconcernin e e e e e e e e EE N =
EEEEEEEEEEEEEEED . EEEN EEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEl . EEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

If the Seller fails to take action on a matter which affects ormay s m m m
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEETR
EEEEEE NN EEEENEEEEEEEE EEEEEEEEEEEETHRm
EE Nl , EEEEEEED EEEEEEEEEEEEEEEEN.
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12.9

12.10

12.11

EEEEEEEEEEEEEEENEEEEEEEEEEEEEENEEEE EESHN
EEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEER
AEEEEEEEEEEEEEEEEEEEEEENEEEEEEEE . EEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEETR
EEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

13. Confidential Information

13.1

13.2

132, e EEEEEEEEEEEEEEEEEEEEEN, EEEENEENER
EEEEEEEEEEEEEEEN EEEEEEEEEENEER;

132 2 e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,;

1323 e EEEEEE N, EEEN , EEEEEEEEEEEEEEEENNENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
E(emmEm... ]
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14.

13.3

132 4paEEEEEEEEEEEEEEEEEEEEEENEEEEENENER
EEEEEEEEEEEEEEEEEEEEENNER,

132 M EEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEN (EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEER)

132 e EEEEEEEEEEEEEEEEEEEEEEEEEEN (EEEE
EEEEEEEEEEEESEEEEEESEEEEEEEEEENEER
EEEEEEEEEEEN )EESEENEEEEEEEEEEEEEN
EEEEEEEN.

Disclaimer

14.1

14.2

14.3

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEND , EE NN  EEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEETSR
IIIIIIIIIIIIIII,IIII(IIIIIIII)IIIIIII
EEEEEEEEEEEENR EEEEEEEEEEEEEEEEEEEEETR
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
AEEEEEEE NN . EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

143 1 agEE[EEEE | EEEEEEEEEEEEEEEEEEENENESR
EEEEN;

143 2e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEE [ EEEEEEEEEEEEEEEEEEEEN
EEEE | EEEEEEEEEEEEEEEN EEEN
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14.4

1433 e EeEEEEEEEEEEEEN|[EEEE]|EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN ;EEEN
m

143 4suEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEN.

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIII)IIIIIIIIII
EEEEEEE NN , EEEN ,EEEEN  EE NN  EEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

15. Indemnity by Licensee

15.1

15 1. s e EEEEEEEEEEEEEEEEEEEEENEEEEEEENER
EEEEEEER,

15.1.2 its breach of this agreement;

1513 E e EEEEE N , EEEEEEEEEEEEEEEEENEEENENNER
,AEEN EEEEEEEEEEEEEEEEEENENN,

1514 eeEEEEEEEEEEEEEEEEENEEEENEEEENENER
EEEEEEEEEEEN,

1515 E e EEEEEEEEEEEEEEEEEEEEEEEEEEEENNER
EEEEEENEER,

16. The measure of damages

16.1
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17.

18.

16.2

Publicity / Announcements

171

OR

17.2

17.3

17.4

No party shall:
17.2.1 make any public announcement; or
17.2.2 disclose any information; or

177,23 EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENENEN
EEEEEEEEEENNENR,;

EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII4,II
EEEEEEEEEEEEEEEEER.

Miscellaneous matters

18.1
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18.2

18.3

18.4

18.5

18.6

18.7

18.8

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
aesnneennnnennnnEEE 000 e EEnEn BN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
. AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEENN.
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18.9

18.10

18.11

18.12

18.13

18.14

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENR:
EEEE/2EEEEEEEEEENEN,

EEEEEEEEEEEEEEEN-EENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEE-EEEN EEEEZ2{EEEEEEEEEEEEEENEEN
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEER
EEEEN. [ EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN-EESEN . EEEEEEEEEEEEENEEN,
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEN
EEEEEEEHN]
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18 15 EEEEEEEEEEEEEEEEEEEEENEEN,  EEEENEEEENNER
EEEEN, EEEEEEEEEEESEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEN.

1810 e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
..

1817/ s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN.

181 s EEE E E E E EEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEN.

18 1O e EEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE|[EEEEN]Em
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEN.

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

Signed by [personal name] on behalf of [Licensee name] as its representative who
personally accepts liability for the proper authorisation by [Licensee name] to enter
into this agreement.
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Schedule 1: Description of [Excalibur]
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Explanatory notes:

IP rights sale agreement: in invention or process

General notes

1. This agreement

This agreement is drawn in general terms without specific reference to any
industry. We suggest that you should give careful thoughtto s s s s m m m m -
EEEEEEEEEEEEEEEEEEEER.

This agreement has been drawn to protect the seller as far as possible. It
follows that it is tough on your counter party. However, that is relative. If you
areenteringintoajointventUre s s e e e E EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

It follows that the agreement will contain provisions which you regard as too
strong. We have drawn it that way because it is very easy for you to assess
our words and decide what you should delete. It would not be soeasy s mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEER.

2, It is your document

There is a great psychological advantage in “presenting” the document for a
deal. Your counter party may want additions, deletions and conditions, but he
is still working on your document. It is rather like playing a new board game
where the referee insists on the rules but you have the only rule book. It is
very rare indeed for a counter party to say “Sorry, [donot s s s s s e e mm =
BN . EEEEEEEE.  EEEEEEEEEEEEEENEEEENEEEEENNN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

We also consider whether your counter party is here in your jurisdiction or in
some other. Our documents are based on the law where you are. However,
there are surprisingly few occasions where fundamental issues arise from an
internationalelement. s e e E EEEEEEE N , EEEEEEEEEEEEEEN
EEEEEEEEEEEED  EEEEEEEER.

3. Why are some terms duplicated?

What is valid in one jurisdiction may be invalid in another. So we provide both
because if one alternativeisvoid, s s s e e e E EEEEEEEEEEEEEER
EEEEEN.
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What you should delete

This document protects and favours you strongly. We do not know who your
clients are nor do we know what their demands will be. We have given you a
framework suitable for presentation to your counter-party. If you serve a small
business clientele, you may wishtodelete s mmm “s s s s e s " s nnnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
E100mmmnm.

However, we do sometimes make provision for matters which may not help
you, but which your counter party will insist on. We are trying to make your life
easy, not saddle you with arguments when youfirSt e s e e e e e e e mm m.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENE.

In general, a good rule to follow for commercial provisions is that you
shouldn't delete a provision if you do not understand the reason for inclusion.
For legal provisions the similar rule is that you shouldn't delete the provision
unless you understand the legal meaning and the reason for inclusion. In
summary, ifindoubt, leaveitin. e e e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER EEEEEEEEEEEER
EEEEEEEEEEEEEEE.

Paragraph specific notes:

Notes referring to specific paragraphs

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 s s s mn =
E BB EEEEEEEEEEEEEEEDN.

The definition relating to the subject matter of the agreement requires
particular care on your part. The betteryoucan defineit, s s s e e s e e mm m
EEEEEEEEEEEER.

We have given a name to the whole of the package (Excalibur) butm m m m =
EEEEEEEEEEEEEEERE.

You may also have to differentiate between the name you give to the package
and any other name you might use to sell your own products. Be careful to
avoid accidentally including in the definition of what you are selling, a name or
softwarewhiCh e e e EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEE NN EEEEEEEEEEEEEEERE.
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As for "Supporting IP", youcanofcoursegiveE s s s s e e e e EEEEEEE N

By all means use the find/replace function in your word processor to change
them. Here are examples of changes to defined terms, but if you do change
thedefinedword, s s e e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEE.

You should first decide on the contents of the document, then return to check
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEERN.

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered s s s s s e s s e s mE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmR
EEEEEN.

Warranties for authority

The importance of these warranties is largely in removing a defence of "l did
notrealise" intheeventof m e e e e e EEE EEEEEEEEEEEEEEEES
EEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEE.

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 s m m m m
EEEEEEEEEEEEEEEEEEN EEEEEEEE EEEEEEEE.EBHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEETRm
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEER.

Seller's representations as to intellectual property

These points are necessary for the proper protection of the licensee. They m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEE.

Assignment of [Excalibur]
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10.

11.

12.

13.

This is the basis of the agreement. It is the actual transfer of property and
statementofthe m e e e . EEEEEEEEEEEEEEEEEEEN EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

Licence of Supporting IP

These points may well be self evident, but written into the agreement s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER.

Sub-licenceforuse s s EEEEEEEEEEEEEEEEEEEENER

Your buyer needs provision for others to work on the subject matter in ways
whichwillinvolvehisuse s s e e EEEEEEEEEEE N EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEN.

Third Party IP

We have provided complete alternative paragraphs. If in doubt, use the
second alternative. This formalises the sub licence of IP owned by some third
party. However,thiSs s s s s s s s s S S EEEE S EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEERE.

Protection / restrictions on use of the Supporting IP
Options on three unconnected matters.
Third party infringement of Supporting IP

Infringements leading to litigation are not common, but when they happen, the
usual short notes found in legal agreements are hopelessly inadequate. When
litigationhappens,thec s s e e e EEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEETRm
EEEEEEEEN.

Confidential Information

We have included this paragraph because a business has so many secrets m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER"'EEEER
EEEEEEEN ' EEEEEEEEEEEEEEENEENEEEENEEENN.
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14.

15.

16.

17.

18.

Remembertfotie s s e e e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEN.

Disclaimer

As stated,thisdisclamer s s s s e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEERN
EEEEEEEEEEENN.

What disclaimer or warranty you give willdependoOn e s s s s s s s s mmm ®
EEEEEEEEEEEEEEEEEEN EEEESEEENEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEENEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Wehaveprovided e s e e e e EEEEEEEEEEEEEEEEENEEEEEENER
EEEEEEEEEEEEEESEEEEEEEEEEEN.

Indemnity by Licensee

Verywidely s e s e eSS EEEEEESEESEEEEESEEEEEEEN EEENE
EEEN.

The measure of damages
AEEEEEEEN . EEEEEEEEENEEEEEEEEEEN.
Publicity / Announcements

This paragraphis largely to protectfrom e s s s s s e s . se e e EEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

Miscellaneous matters

A number of special points. We have identified each of these as s s m e mm m
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEENE , EEEEEEEEEEEEEEEE EEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm

Schedule 1- Description of [Excalibur]

It is absolutely essential that you definethe subjeCct s s s e e e e . s mmEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERER
EEEEEEEN , EEEEEEEEEEEE‘EEEEEEEE . EEEEEEEERN
EEEEEEEEEEEEENEEEEN.
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Schedule 2- Supporting IP

The same comments apply as for Schedule 1.

Schedule 3- Third Party IP

The same comments apply as for Schedule 1.

Schedule 4- Press release

Attach press release.

Schedule 5- List of manufacturers

List approved manufacturers.

End of notes
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