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This agreement is dated [date]

and made between: ABC Limited, a company incorporated in the Republic of India
[under company incorporation number [numberjand| EEEEEEEEEEEEEEEN
EEEE  EEEEEEEN|(EEEE‘EEEN’

and DEF Inc, a company incorporated in Australia under [act / law], whose main
place of businessaE s e EEEE N (EEEEEEEN ), (EEEE‘EEER"),

It is now agreed as follows:

1. Definitions

“Excalibur”

“Confidential Information”

means concepts, designs, drawings, suites of
software programmes and other intellectual
property created by the Licensor to be used to [ =
llllllIIIII]IIIIIIIIIIIII
EEEEEEEEEEN].

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 EEEEEEEEEN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
HEE EEEEEEEEEEEEEEEEEEEENR:

information about staff, their performance and m m
EEEEEEEEEEEEER;

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s mm , = m
EEEEEN EEEEEEEEN EEEEEEEN,

information about the Intellectual Property, the
Know-howandall se s s s s ssEEEEEEER
EEEEEEEEEEERN,

information created or arising from this
agreement;

information owned by a third party and in respect
ofwhichapartyEeEsEEEEEEEEEEEEEEN
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“Derived Product”

“DP Rights”

"Intellectual Property"

“Know-how”

“Licensed Material”

information, comment or implication published on
EEEEEEEEEEEEEENENR,

data or information relating to processes,
formulae, procedures, designs, drawings,
apparatUS, EEE N EEEEEEEEEEEEEER
EEEEEEEEEEEER,

information about the Intellectual Property and m
EEEEEEN-EEEN;

It does not include information that it is
reasonably necessary to disclose to a customer
or other personintheusualcourse s e E e EE &
HEEEEEEEEEEEEEEEEEEEEEEEER
HEEEEEEEEEEEEEEER.

means a software product or text or other material
in any medium which is based on or originated, m
EEEEEEEEEEN EEEEEEEEEEEEE
EEE.

means intellectual property rights in a Derived
Product.

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, trade marks, unregistered marks,
designs, copyrights, software, domain names,
discoveries, Know-a e e  EEEEEEEEEEHN
H EEEEEEESESESEEEEEEEEEEEEER
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEEEEEEEEEEEEEEEEENEHRE
EEEEEEEEEEEEEEE.

means scientific or technical information, and
other procedures and ways of working and
ofganisSnEEEEEEEEEEEEEEEENEER
EEEEEEEEEEENEN.

means all Intellectual Property in Excalibur
together with the SupportingIPors s e e e e m ®
EEEEEEEEEEEEEEER.
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"Market"

“Person”

“Royalty”

“Supporting IP"

“Third Party IP”

"Update”

Interpretation

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 | EEEE  EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEER]

means a human individual, a corporate entity, a
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
Persontowhom e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEN EEEN EEEEEEEER
EEEEEEE-EEEEEEEEEEEEEEER.

means the sums payable from time to time m m =
HE NN EEEEEEEEEEEEER.

means all intellectual property which is necessary
or desirable for the operation and use of Excalibur
but which is identifiably separate in substance m m
EEEEE Nl EEEEEEEEEEEEEEEEEHE
EEEEEEEEEEEEEN?.

means intellectual property owned by some
Person other than the parties, whichhas e m m m
HEEEEEEEEEEEEEEEEEEEEEEEESHN
HENE,

means a revision, modification, improvement or
corrected version of the Licensed Material,
developed by the Licensor, s s s e e e e mm®
EEEEEEEEEEEEEEEEEEEEEENEER

In this agreement unless the context otherwise requires:
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2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

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

A reference to a paragraph or schedule is to a paragraph or schedule
to this agreementunlessthecontext e EE EEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEER.

The headings to the paragraphs and schedules (if any) to this
agreementareinserted EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

Any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s e EEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEER.

A reference to the knowledge, information, belief or awareness of any
Person shall be deemed to include the knowledge, information, = m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEN,

All money sums mentioned in this agreement are calculated net of
GST,whicheEsEEEEEEEEEEEEEEEEEEEEEEEEENEN,

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 EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENEEN EESEEEEEEEEEEEEENENE
EEEEEEEEEEEEEEEEEEEEEEEEENEENEENEEEEER
EE,

Warranties for authority

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

3.1.

3.2.

it is properly registered and operates under the laws of the
incorporationand hasfulllegal s e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEENR,

it is not subject to any order, decree or injunction by a court of
competent jurisdiction whichcouldpreveni s s e e e e e EEEEE E N
EEEEEEEEEEEEEEEEEEEEEEEEER;
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3.3.

3.4.

3.5.

it is not aware of anything within its reasonable control which might or
willadverselyaffect EE S EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENERN,

it is not insolvent and knows of no circumstance which would entitle
any creditor to appoint a receiver or to petition forwindnge e s s = =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN;

The Licensee warrants that its performanceof E s s e e EEEEEE N
EEEN:

3.5.1 conflict with or result in the breach of any provisionof s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEDN,

3.5.2 conflictwithanylawora s s e e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEN;

3.5.3 constitute a default (or event which with the giving e e m m m m
EEEEEEEEEEEEEEEESEN EESEEEEEEEEEEE
EEE)EEEEEEEEEEEEEENENEEEEEEEEEEN
EEEEEEEEEEEEEEEE.

Relationship of parties

4.1.

4.2.

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

Neither party shall have, nor representthatitm s s s seEEEEm =
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
, AEEEEEEEEEEEEEEEEEEEEEEN,

Entire agreement

5.1.

5.2.

This agreementcontainstheentre s E e EEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EE,

Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEESEEEEEEEN EEEE EEEEEN
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5.3.

5.4.

5.5.

No express or implied licenceof the e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEENE.

Conditions, warranties or other terms impliedby s s s s e e e e mn ®m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEENEN.

As anexceptiontothelastEEEEEEEEEEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN:

[EnterlisSta s e e e EEEEEEEEEEEEEEEEEEENEENEEER
EEEEEN]

Licensor’s representations as to Intellectual Property

ThelLicensor s s s e e e EEEEEEEEEEEEEEEEEEEEEN:

6.1.

6.2.

6.3.

6.4.

6.5.

the Licensor is either the owner of the entire right, title and interest in
and EEEEEEEEEEEEEEEEEEEEEEEEEENEENEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEN;

to the best of the knowledge of the s m mm EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEENENEN;

[except as listed in Schedule [number]] no action hasbeen e e e mm =
EEEEEEEEEEEEEN EESEESEEESEEEENEEEEEEEE
EEEEEEE EESESEESEEESEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEENEEEEENEEEEEEEEEEEEN,

useofthelicensedMateria/ EE EEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEDN,

thelicensorshallnOiE e EEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEN,
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The licence of Excalibur

7.1.

7.2

7.3.

7.4.

7.5.

7.6.

7.7.

The Licensee acknowledges that the Licensor owns all right, title and =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

For the licence fee of Rs [500,000], [receipt of whichthe s m e m m m m
EEEEE|EEEEEEEEEEEN EEEEEEEENEEEEEEEN
EEEEEEEEEEEEEEN EEEEEESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEESEEEEEEEEEEN EEEN
EEEEEEEEN,

The Licensee shall not promote or sell Excallbur [ s s s s s s e emnm
IIIIIIIII/IIIIIIIIIIIIIIII],IIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEER,.

The LicenseemustnotE e el -EEEEEEEE [EEEEEEEEEER
EEEEEEEEEEEEN]

The Licensee may notallowanyother s s e e e e e EEEEEEEE N
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEENEN.

This grantincludes therighttocreate s e e e e E S /EEEEEEE N
IIIIIIIIIIIIIIII.[IIIIIIIIIIIIIIIIII
EEEEEEEEEN]

ThelicencemaynotE e e EEEEEEEEEEEEN EEEEEEEER
EEEEEEEEEEN;

7.7.1 thatthe LicensorapproveSEEEEEEE N (EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEER)

7.7.2 that the assignee enters into an agreement directly with the
LicensorEs s e EEEEEEEEEEESEEEEEEEN EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EE.

7.7.3 thatthelLicensorisrelcased E e EEEEEEEEEEEEEEN
lllllIl/llllllllllllllllllllllll
HEEN,.

7.7.4 the sub-licence is non-assignable.
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10.

7.8.

7.9.

Sofaras any goodwillisgenerated e E e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEER,.

Expiry of any patent, trademark orthirdparty s s s s s s s s s E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEN | EEEEEEEEEEEEEEEN]

Licence of the Supporting IP

8.1.

8.2.

8.3.

8.4.

The Licensor grants to the Licensee a licence in perpetuityto s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEE-EEEEN.

Nolicencefeem mEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN,

ltisnotrequiredthat E e EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN.

ProductsderivedfromE e e e S EEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEN.

Third Party IP

9.1.

9.2.

9.3.

Third Party IP is listed in Schedule 3.

The Licensor has obtained all necessary permissionsand s s m m m
EEEEEEEEEEENEEN EENEEEEEEEENEENEEEEEEEEEER
ANl EEEEEEEEEEEEEEEEEEER.

The Licensor now grants a licence ofinrespect s s e e e e e E N
EEEN EEESEEEEESSEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
m.

Protection of Licensed Material

The Licensee agrees that it will:
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10.1.

10.2.

10.3.

OR

10.4.

OR

10.5.

10.6.

10.7.

10.8.

10.9.

10.10.

not claim nor register any intellectual propertyright E s e e s e e = m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,

not [within ten years] create, writeormake s s e e EEEEEEEEE N
EEEEEEEE Sl EEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEENEN;

notuseinitsownbusiness,any I I EEEEEEEEEEEENENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENR
EEEEEEEEEEEEEENEER;

not use the name "Excalbur'asa s s EEEEE S EEEEEEEEEN
EEEEEEEE Sl EEEEEEEEEEEEEEENEEEEEEEEEER
HEEEEEEEEEEEEEEEEEEEEEEEEEEE.

notusethename"Excalbur'" s s s s e e e e EEEEEEEN EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

not represent that the Licenseeistheowner s s s e e e EE e EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HEEEEEEEEEEEEEEEEEEEEEEEEEEE.

use its best endeavours to notify all Personswho s s s s s s s e m
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
N

[attach appropriately fO R EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEE [EEEE].

not remove any identificationorreference s e e e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEESRN
EEEEENE,.

notpublishany s s e EEEEEEEEEEEEEEEEEEEEN EEN
EEEEEEEEN:

10.10.1 denigrate the Licensoror s s s s s E SN S EE N EEEN N
EEEEEEEEEEN;

10.10.2reducethevalueof E R E EEEEEEEEEEEEEEEEEEHN
HEEEEEEEEEEEEEEEEEER.
9 © NL Document Library Ltd



11. Royalty calculation

11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

11.7.

11.8.

In this paragraph, “Net SalesValue’meanS E s s e e E R EEEEEEN
EEEEEEEEEEEEEN EEEEEEEEEEENEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEENEEND EEEEEEEEEEER

1111 normaltrade s e e E e EE EEEEEEEEEEEEEEEEER
EEEEEEN;

1112 thecoStSEEEEEEEE EEEN EEEEEEEEEEENR;

11.1.3 goodsandservicestaxOr s E EEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEENEEER;

11.1.4 bank charges on sales receipts;

11.1.5 sales commission payable to third parties;
11.1.6 sales taxes;

11.1.7 Other transaction taxes.

The Royalty is [five] percentof the s E e EEEEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEESEEEEEEEEEN-EESEEEEEEEEENEN.

Royaltyispayablefor s s e e e e e e S [EEEE|EEEEEEE
EEEEE|[EEEN]

On or before [day / date] in each [month /year|the e e e e e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE N
EEEEEEEE NN EEENR EEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEN EEEEENEEEEEEEEEEEEENEEE
EEEEEEN.

The Licenseeshallpay s s s e eSS EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEN.

Royalty paymentshallbemade s s s s e e e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Payments shall be consideredtohave s s e e e e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEER.

Payments due but unpaid on the due date shall bear interest at a rate =
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEE[8]|% EEEEN
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11.9.

11.10.

11.11.

11.12.

11.13.

11.14.

11.15.

Any tax which the Licensee isrequiredbylaws s e s e e e e s E N
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

If money is withheld on account of tax, the Licenseeshall s s e s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
B EEEEEEEESEEEEEEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEER:

11.10.1 a written receipt for the tax paid;

11.10.2 other documentation necessary or desirable to enable m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEENE,

If tax is payable or money with held, the cost shall be borne by the m m
EE EEEN EESEEEESEESEEEEEEEEEEEENEEEENEEER
EEEEEEEEEEEEEEEN EEEESEENSEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEE.

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

the Licensor shall have the right, at its own cost and expense, not m m m
EEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEE|[EEEN/EEEE|EEEEEEEEEEEEEEEEEEER
EEENE,

Such accountants will have access on reasonable notice to the

Licensee’s records during reasonable business hours forthe s m m m m
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

The accountants shall be instructedtodisclosetO R EEEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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12,

11.16. If any underpayment by the Licensee is greater than [ten] percent

[10%]ofthemEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEN EESEEENEEEEENEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN EEHN
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEN
EEEEEEEEEEEEN.

11.17.Theprovisionsof EEEEEEEEEEEEEEEEEEEEEEEEEESR

Third party infringement

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

If either party becomesinanyway awareof s s s e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
ANl EEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEER

The Licensor shall have the first right, but notthe s m e EeEmm®
EEEEEEEEEEEEEN EESEESEEEEEEEEEEN EEEEN
EEEEEEEEEEEEEEEN EEEESEENSEEENEEEEEEEEN
m.

The Licensor must notify the Licensee within [28| s e e e e e e e e N
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EE.

The Licensee agrees to co-operate with the Licensor in any litigation or
other enforcement action thatthe Licensora s s s s e e e e e EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEERN
EEE-EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
|

All reasonable lawyers’ fee and other expenses incurred by the

LicenseeiNnE EEEEEEEEEEEEEEN-EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

The Licensee shall have the right to participate s e e s s e e EEEE =
EEEEEEEEEEEEEEEN EEEEESEEEEEEEEEEEEER
EEEEEEEEEEESSSEEEEEEEEEEEEEEEN,

The Licensee shall have no recourse against the Licensor arising out of
the Licensor’'s handling of or decisionsconcerningE e s e E e e E N N
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13.

12.8.

12.9.

12.10.

12.11.

If the Licensor fails to take action on a matter which affectsorsmm m m
EEEEEEEEEEEEEEEEEEEEEEN EENEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEENER
EEEEE EEEEEENEN EEEEEEEEEEEENEENEN.

The Licensee may atany time discontnue s s e e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEENEEN EEEEEEEER
EEEEEEEEEER.

If a party brings an action under this paragraph and subsequently
CeasestOpursuelll-----------------,------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEER,.

All money recovered through any proceeding or claim, or from any
settlement of it, shall belongtotheparty s e e e e EEEEEEEEE N
EEEEEEEESE EE NN EEEEEEEEEEENEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEEEEE EEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEENENEN.

Continuing improvement of Licensed Material

13.1.

13.2.

13.3.

13.4.

ThelLicensorwilmaintain e e e e e e EEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEE.

The Licensee will co-operate with the Licensorsofarasa s e s mm m
EEEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEE.

If the Licensee shall reasonably so request,the s e e e EEEEEEE N
, AEEEEEEEEEEEEEEN EESSSEEEEEEEEEEEEEN
EEEEEEEEEEESESEEEEEEEEEEEEEEEEEEEEN,

Any trademark registered under theterms of E e E EEEEE EE R E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEERN.
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14.

15.

16.

13.5.

13.6.

If the Licensor declines to register a trademark requested s e e m m m
EEEEN EEEEEEESEEEEEEENEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEE.

The Licensor will not abandon or allow lapsing any registration or
application relating to the Supporting IPorother s s e e e e EE . EE N
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEEER
EEE.

Product Updates

14.1.

14.2.

If [within five years of today] the Licensor updates Excalibur and grants
alicenceof EEEEEEEEEEEEEEEEEEEEEENEN ENEEEEN
EEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEE[25]
NN EEEEEEEEEEEEEEEEEEEEEN.

TheUpdateshal e e e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEN,

New Intellectual Property

15.1.

15.2.

In this paragraph, “New Intellectual Property” means intellectual
propertyofany s mE s EEEEEEEESEEEEEEEEEENEENEEN
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEER
BN EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEN.

In the event that the Licensee creates, acquires or develops any New
Intellectual Property, the Licensee herebygrantSs e s s e s e e e mm m
EEEEEEEEEN EEEN-EENEEN EEEEEEEEEEEEEEEERN
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEETERN
EEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEERE ERN
EEEEEEEEEEEEEEEEEEEEEE-EEEE.

Derived Products

16.1. Whenthe lLicenseecreattSEEEEEEEEEEE N EEEEEEEEHR
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17.

18.

16.2. The Licensee now agrees that it will:

162 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENER;

16,22 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEENERN,

16.2.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEENEEN;

1624 mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

Training provision

EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEENEEEEEENEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEREERS,

Confidential Information

18.]. EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEN
EEEEEEEEEN EEEEEEEEEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEEEEERE.H
EEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEETER
EEEEEEEEE NN EEEEEEEEEENEEEEEEEEEEEEER
EEEEEEEEEEEENEEEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEER B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN:

181.] EEEEEEEEEEEEEEESEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEN;

11,2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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18.2.

18.1.3

18.1.4

18.1.5

18.1.6

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
.
EEEEEEEN EEEN EEESEEEENEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EE[EEEN. . . ]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIII(IIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIII);

IIIIIIIIIIIIIIIIIIIIIIIIIIII(III
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIIIIIIIIII)IIIIIIIIIIIIIIIIII
EEEEEEEEERR.

This paragraph does not apply to disclosure:

18.2.1

18.2.2

18.2.3

18.2.4

18.2.5

18.2.6

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRN
IIIIIIII,(IIIIIIIIIIIIIIIIIIIIII
IIIIIIIIII),IIIIIIIIIIIIIIIIIIII.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERN,
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18.3.

18.4.

18.5.

18.6.

18.7.

18.8.

1827 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEN EEEN EEEEN N
EEE EEEEEEEEEEEEEEEN;

18.2.8 R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEN;

1829 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEESN EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEER
EEEENE.

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEENE-EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN EHN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII)
EEEEEEEEEEEEEEEEEEEEEEENE.
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19.

20.

Indemnity by Licensee

19.1.

19.2.

191] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEERN,

19.1.2 its breach of this agreement;

1913 EEEEEEEN EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN EEEN EEEEEEEEEEEER;

194 EmEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENENR;

19915 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEN,.

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEENm
I)IIIIIIIIIIIIIIIIIIII,IIII,IIII,IIII
,( AHIHEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEHNm
EEEEN.

Indemnity by Licensor

20.1.

20.2.

202.] EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEER
EEEN

20.2.2 the Licensee has not contributed to the infringement;

2023 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENER;
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21.

20.3.

20.4.

2024 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
‘EEEE

2025 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

203 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENEEN EEEN

2032 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEENEEN EEEHN

Indemnification process

21.1.

21.2.

21.3.

R ERERERRRRERERERENRERERERERERERERYE])
R ERERERERRRRERERERINRRRRERERERERDY]
R ERERERRRRERERERENRERERERERERERERYE])
EEEEEEEEEEEEE(EEEE'EEEN ) EEEEEEEEEEEN
EEEEEEEEEEEN EEEEEESEEEEEEEENEEEEEEER
(R ERERERRRRERERERERNRERERERNRERERERY]
(R ERERERRRRERERERERRERERD
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22.

21.4.

21.5.

21.6.

21.7.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, EEEEEEEEESEEEEEEN-EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN EESEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN ‘EEEE’'EEEEEEEE-EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE. N
EEEEEEEEE SN EEEEEEEEEEEEENEN-EEEEN| NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN N
EEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEER
EEEEEEEEEEENN.

The measure of damages

22.1.

22.2.
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23.

24.

Publicity / Announcements

23.1.

OR

23.2.

23.3.

23.4.

No party shall:
23.2.1 make any public announcement; or
23.2.2 disclose any information; or

2323 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN;

EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENS EHN
EEEEEEEEEEEEEEEEER.

Miscellaneous matters

24.1.

24.2.
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24.3.

24 .4,

24.5.

24.6.

24.7.

24.8.

24.9.

24.10.

24.11.

24.12.
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24.13.

24.14.

24.15.

24.16.

24.17.

24.18.

It shall be deemed to have been delivered:

EEEEEEEEEE NN SN NN SN NN EEEEEEEEEEER
EEEE [ EEEEEEEN | EEEEEEEN,;

EEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEER;
EEEE?2/EEEN;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE-EEEN EEEE?2/EEEEEEEEEEEEEEEN
EEEEEEEN -EEEEEEEEEEEEEEEEEEEEEEER
EEEEN [EESESEEEEEEESEEEEEEEEEEEEEEER
EEEEEEEEEN-EEEN EEEEEEEEEEEEEEEN,
EEEEEEEEEEEEESESESSEEEEEEEEEEEEEER
EEER]
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2419 aEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEN.

Signed by [personal name] on behalf of [Licensor name] as its / his
representative who personally accepts liability for the proper authorisation by
[Licensor 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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Explanatory Notes:

Invention licence agreement

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 e essm =
EEEEEEEEEEEEEEEEEEN,

The definition relating to the subject matter of the agreement requires
particular care on your part. If you are selling a licence for a dating site in a
particular country, you can easily define the scope of the licence. However, if
you are licensing a travel booking service, like those used by airlines, you will
certainly want to limit the scope of the licence very carefully. If you do not, you
may find your licensee is allowing his clients to use it for airlines, railways,
hotels, and even adapting it for bespoke cars. He may sell it. But not only may
heuseyoUr EEEEEEEEEEEEESESEEEEEEEEEEEEEENEENEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEHN
EEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

We have provided for a separate deal in respect of supporting IP from that
relating to the main subject of your licence. Only you know whether you need
to make different provisions for some part of your licensed system. We have
given a name to the main product (Excalibur) and used “Supporting IP” to
cover stuffthathas belicensed s s e EEEEEEEE S EEEEEEEEESR
EEEEEEEEEEEEEE ' EEEEEEEE' EEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEEN,

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
softwvarewhich E EEEEEEEEEEEEEEEESEEEEEEEEEEEEER
EEEEEEEEN EEEEEEEEEEEEEEEE.

By all means use the search/replace function in your word processor to
change them. If you do change a defined term, makesure it s e e e e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

Interpretation
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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 been included forapurpose. E s EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEN,

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
documentsaretobe EEEEEEE N EEEEEEEESEEEEEEEEEEEEN
, AEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEENEN
EE,

Licensor’s representations as to intellectual property

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. You can edit now, or take them out and put some back only after your
counterpartyhaSE s EEEEEE EEEEEEEN EEESEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEN EEENEEEER
EEEEEEEEEEEEEENEEN,

The Licence of Excalibur

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, use
and many more. Please do not rely on our having coveredevery s mmm . m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEENR.

A limitation on sale outside the specified market is difficult to enforce. You
should use it only where your product makesitE s e e EEEEEEEEEEN
EEEEEEEEEEEEER.
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10.

11.

12.

Licence of the Supporting IP

As we mentioned under “defined terms”, if you do not wish to specify
supporting IP separately, delete this paragraph. f e e e s s s s eEEEEE N
IIIIIIIIII(IIIIIIII)IIIIIIIIIIIIIIII,III
EEEEEEEEEEEEEEENEEEEEEENEEEEEEEEEEEEEEE.

Third Party IP

Care is needed in dealing with third party software. Most websites include
items bought in, possibly downloaded from the Internet and subject to non-
negotiabletermsandconditions. s e e e E EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEN EEEN
EEEEEEEEEEEE‘EEEE " EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEER,

Nothing you say here is binding on the supplier of the third party software, but
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEN.

Protection of Licensed Material

When you grant the licence, you specify exactly what it covers. This
paragraph places restrictions on the licensee in many areas. We suggest that
yOUEEE EEEEEEEEEEENEEEEEEEENEEEEEEEEENEEEENR,
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEENE EBN
EEEEEEEEEEEEEEEEEEEEEEEEEE.

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 e s e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN SEEEEEESEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEENE.

Royalty calculation

We have provided acompleteproposal. E s e e EEEEEEEEEEEEEN
EEEEEEEEEEEER,.

Third party infringement

It is not only your 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. E e e e E e EE =
ANl EEEEEEEEEEEEEEEEEEENEENEEEEE EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEHR

27 © NL Document Library Ltd



13.

14.

15.

16.

17.

Continuing improvement of Licensed Material

Edit this paragraph according to your intentions. We have used the broad
word “maintain” to cover “whatever needs to be done to keep it working”. m m
EEEEEEEEEEENEEN-EEENR EEEEEEEEEEEEEEEEEEERm
EEEN EEEEEEEEEEEEEEENENEEEEEEEEEEEE EEEEEHR
EEEEEEN EEEEEEEEEEEER.

Product Updates

If you buy a licence today for a simple computer application, you will probably
receive a message every year or so to invite you to buy the “upgrade”. It is
assumed in this licence agreement that your licensee may intend s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
AN EEEEEEEEEEEEEEEE EEEEEENEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEND EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEENE,

New Intellectual Property

The same considerations apply here as to updates. In this case however, it is
your|icenseelllIIIIIIIIIIIIIIIIIIIII.IIIIIII
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Derived Products

Derived products are the source of litigation the World over. The problem is to
define what is derived and what is original. Western courts are reluctant to
support any restriction on trade, so there is a tendency in most jurisdictions to
favour the partywhoisusingE EEEEEEEEEEE EEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
H EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN EEEN EEEEEEEEEEEEEEEEEERN
EEEEEEEEl EEEEEEEEEEEEEEEEEEENEEEEEEEEESR
EEEEEEN,.

We have favoured the licensor strongly in the wording of this paragraph. You
may agree to share the value or to change the circumstances so that both
sides benefit from derived products. OuradviceiSEEEEEEEEE EEE NN
EEEEEER'EEEE "EEEN-EEEE"'"EEEEEEEN EEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEBN
EEEEEEEESN EEEEEEEEEEEEEEEEEEEEEEEE.

Training provision
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18.

19.

20.

21.

22.

23.

Areminderthatyoumayneed E e e e EEEEEEEEEEEEEEEEEEEN

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 E I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE'EEEEEEEEEEER"
EEEEEEEEEEEEEEEEEEEEEEEE.

Indemnity by Licensee

Very widely worded to give strongprotectiontO E s s s . EE S ESEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEE Nl EEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEENE,

Indemnity by Licensor

Alimitedindemnity. Thisat e e e e EEEEEEEEEEEEEEEEEEEEN
EEEEEEN EEEESSSSESEEEEEESEEEEN EEEEEEEEEEN
EEEEEEEEEEEEN.

Indemnification process

Thisisathorough“process" EE I EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENR.

The measure of damages

The first sub-paragraph gives contractualforcetO s e e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEER
EEEEEEEE‘EEEE'EEEN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

The second sub-paragraph also re-inforces what may alreadybe s m mm m m
EEEEEEEEEEEEEEENEE EEEEEEEEEEEEEEEEEEESRS
EEEEEEESN EEEEEEEEEEEEEEEENEEEEEEEEEEEEE-ERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

AnorderoftheCourt EE EEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

Publicity / Announcements
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This paragraph is largely to protectfrom s e s e eSS SN EEEEEEEE
EEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

24. Miscellaneous matters

A number of special points. We have identified each of theseas e E e e mm =
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN EEEEEEEEEEEEENEEN EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

Schedule 1

It is absolutely essential that you define Excaliburclearly. s s s s s s e n =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE EEEEEEEEEEEE‘EEEEEEEE’ EEEEEEEEEEEEER
EEEEEEEEEEEEEN.

Schedule 2

The same comments apply as for Schedule 1.

Schedule 3

The same comments apply as for Schedule 1.

Schedule 4

Attach press release.

Schedule 5

Delete if there is no training provision

End of notes
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