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This agreementisdated [date| s e e e e e EEE R NN

ABC Limited, a company incorporated in New Zealand [under company registration
number [number] and] whose registered officc e e e e [EEEEEEEN] (N

EEE‘EEEER)EEEN

DEF Inc, a company incorporated in England and Wales under [act / law], whose
mainplaceof EEEEEEEEEEEE [EEEEEEEE] (EEEE‘EEER"),

It is now agreed as follows:

1. Definitions

“Hamlet”

“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 EEEEEEEEE RN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
HEE EEEEEEEEEEEEEEEEEEEENR:

information about staff, their performance and m m
EEEEEEEEEEEEEN,

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-howandal s e 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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"Field"

"Intellectual Property"

“Know-how”

“Licensed Material”

information, comment or implication published on
EEEEEEEEEEEEEEEENE.

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
EEEEEEEEEEEEEEER.

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 am m m
EEEEEEEEEEEEEEEEEEEEEEEEERN
HEEE Nl EEEEEEEEEEEEENEEEEEEESRN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEN,.

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-E e e N  EEEEEEEEEEN
H EEEEEEESESESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

means scientific or technical information, and
other procedures and ways of working and
ofganisSNnEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEREER.

means all Intellectual Property in Hamlet together
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with the SupportingIPor s s e e e e e e e N
EEEEEEEEEEEEN.

“Person” 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
PersontowhomEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEESEESEESESNE EEEND EEEEEEEERN
EEEEEEE-EEEEEEEEEEEEEEEER,.

“Supporting IP" means identifiably separate patents, trade marks,

names and registered and unregistered copyright
works, owned by the Licensor, which e s s mm m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEENER,.

“Third Party IP” means intellectual property owned by some

Person other than the parties, s s e e e EEE R N
HEEEEEEEEEEEEER.

Interpretation

In this agreement unless the context otherwise requires:

2.1

2.2

2.3

2.4

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

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

the headings to the paragraphs and schedules (if any) to this
agreementareinserted I EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEER,

any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s e EEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEN.
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2.5

2.6

2.7

a reference to the knowledge, information, belief or awareness of any
Person shall be deemed to include the knowledge, information, = m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEER,

all money sums mentioned in this agreement are calculated net of
GST,WwhichEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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 prevalil. If a version
ofthisagreement I e EEEEEEEEEEEEEEEEEEENEEEEER
EEEEEEEEEEEEEEEEE EEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEEEEEEERN
EE.

Warranties for authority

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

3.1

3.2

3.3

3.4

3.5

it is properly registered and operates under the laws of the country of
itsincorporationandhasful EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEREERNR,

it is not subject to any order, decree or injunction by a court of
competent jurisdiction which could prevent e s e e e e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEERN,

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

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 m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN,.

thelLicenseewarrantS E s s s EEEEEEEEEEEEEEEEEENER
EEEEEEER:

3.5.1 conflict with or result in the breach of any provision of its m m m m
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEENEN,
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3.5.2 conflictwithanylawor s s e e e EEEEEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEEEEEENENR;

3.5.3 constitute a default (or event which withthe givinge s s e m m m
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEHN
I)lllllllIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEE.

Relationship of parties

4.1

4.2

Nothing in this agreement shall create a partnership, s s e e e s s =
EEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENER.

Neither party shall have, nor representthatite s s s EEEEEEE =
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
, AIHNEN NN EEEEEEEEEEENEEEEEENERN.

Entire agreement

5.1

5.2

5.3

5.4

5.5

This agreement containstheentre I e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
N

Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEENEEEN EEEEN EEEEEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEENE,.

No express or implied licenceof EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEENE.

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

As an exceptiontothelastEEEEEEEEEEEN EEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN:

[EnterlisSta s e e e EEEEEEEEEEEEEEEEEEENEENEEER
EEEEN]
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Licensor’s representations as to Intellectual property

ThelLicensor s s s e s e EEEEEEEEEEEEEEEEEEEEEN:

6.1

6.2

6.3

6.4

the Licensor is either the owner of the entire right, title and interest in
AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEENENEN;

to the best of the knowledge of the s m e m EEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEN;

[except as listed in Schedule [number]] no action hasbeen e e e mm =
EEEEEEEEEEENEEN EENEEEEEEEENEENEEEEEEEEEER
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEEEEENEEEEEEEEEEEEN,

useofHamletby s e e EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN,

The Licence of Hamlet

7.1

7.2

7.3

7.4

For the licence fee of $ [500,000], [receiptof EmEEEEEEEEE NN
IIIIIII]IIIIIIIIIIIIIIIIIIIIIIIIIIII
AN EEEEEEEEEEEENEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEN  EEEEEEEEEEEEN.

The Licence is subject to any licences previously granted to third
parties, none of which is specifically for exploitation within the Field
nowgranted,butany s s e EEEEEEEEN EEEEEEEEEEESR
EEEN EEEEEEEESESEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN EEESEEESEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEERE.

The Licence now granted is irrevocable, exclusive s s e e e e mE ®
EE EEEEEEEE-EEEN EEEN-EESEEEEEEEEEEEER
EEEEEEEEEEENEEN.

The Licence now granted is to use Hamletto make, s s s e e e m =
ANl EEEN EEEEEEEEEEEEEEEEEEEEENEEEE EEN
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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7.5

7.6

7.7

7.8

7.9

7.10

The Licensee shall not promote orsellHamlet s e s e e e e e e n m
EEEEEEEN/EEEEEESEEEEEEEENEN EEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEE.

The LicenseemustnotE e e -EEEEEEEE [EEEEEEEEEEE
EEEEEEEEEEEEEN]

ThelLicencemaynoia e eSS EEEEEEEEEEN EEEEEEEE
EEEEEEEEEEER:

7.7.1 thatthe LicensorapproveSEma e EE S (EEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEENER)

7.7.2 that the assignee enters into an agreement directly with the
LicensorE s s EEEEEEEEEEEEESEEEEEENEN EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
I

7.7.3 thatthelLicensorisrelcased Em e e E EEEEEEEEEEEEN
EEEEEN/ EEEEEEEEEEEEEEEEEEEEEEEEER
EE.

7.7.4 the sub-licence is non-assignable.

The Licensee acknowledges that the Licensor owns all right, title m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEER,.

SofarasanygoodwilliseEeEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEN.

Expiry of any patent, trademark orthirdparty s s s e e e e e e s n ®
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN  EEEEEEEEEEEEEENEN]

Licence of the Supporting IP

8.1

8.2

The Licensor grants to the Licensee a licence in perpetuityto s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEE-EEEHN,.

Nolicencefee s m EEEEEEEEEEEEEEEEEEEEEEEEER

EEENE,
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8.3

8.4

ltisnotrequiredthat E e EEEEEEEEEEEEEEEEEEEEEER
EEESEEEEEEEEEEEEEEEEEEN,

Productsderivedfrome e e e S EEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEN.

Limited right to sub-license

9.1

9.2

9.3

9.4

9.5

9.6

9.7

In this paragraph “Affiliate” means any company or organisation over

whichthesame s e EEEEEEEEEEEEEEEEEEEEEEEER
E, EEEEEEEEEEEEEEEN ‘EEEE'EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEER
EEEEEEEEEEEEEEEEEENEN.

The Licensee may grant a sub-license to any Affiliate for so long as
such Person remains an Affiliate. s e e e EEEEEEE N -EEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
Al EEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEER
EEE-EEEEEEEEEEEEEEEEEEEE-EEEEEEEEEENEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Licensee may grant a sub-license to any Contractor to the extent
necessary to exerciseitSrightS E s s EEEEEEEE N EEEEEEN
EEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEENEEN EENEEEEEEEENEENEEEEEEEEEER
EEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEERN
- EEEEEEEEEEEEEEEEEEEE.

No sub-licence shall include arightforthe s s m s - s e e eEEEEE N
BN EEESEEEEEEESSEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEESSEEEEEEEEEEEEEEEEEN.

In every case, asub-licenceshall a s e EEEEEEEEEEEEN-EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEENE.

The Licensee agrees that it is wholly responsible to the Licensor for m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEE EEEEEEEEEEEEEEEER.

The incorporation of Hamlet into a product or serviceand E s e e mm m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEEEEN
EEEEEEEEEER,
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10.

11.

Third Party IP

10.1

10.2

10.3

Third Party IP is listed in Schedule 2.

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

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

Maintaining value of Supporting IP

111

11.2

11.3

The Licensee agrees that the use of the Supporting IP shall comply
with the quality control standards and guidelinesasare s s e e e mE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
. AN EEEEEEEEEEEEEEEEEEENE EEEEEEEEETHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEERE,.

The Licensee may not use any Supporting IP in any way substantially
dfferentfromeEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEE EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEND EEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEER,.

If the Licensee wishes to use any new trade markorany s s s e m m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEER
EEEEEEEEESE EESEEEEEEEEEEEEER:

11.31thelLicensce s s E R EEEEEEEEEEEEEEEEEEEEER
EEEEEN;

11.32Thelicensorshall EE e e EEEEEEEEEEEEEEEEEER
EEEEEEEERER.

11.3.3 If the Licensor agrees, then the Licensee shall cooperate m m m
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEN.
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12.

13.

11.3.4anynew Supporting|IPofE e e e EEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEE
I

New Intellectual Property

12.1

12.2

In this paragraph, "Derived Product" means a software product or text
or other material in any medium which isbasedonors s e s smmm
Illlllll,IIIIIIIIIIIIIIII."IIIIIIIIII
II"IIIIIIIIIIIIIIIIIIIIIIII,IIIIIIII
EEEEEEEEEEEEEEEEEEEEEEENEEENEEE EEEEEETEHE
EEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEE.

In the event that the Licensee creates, acquires or develops any New
Intellectual Property, the Licensee herebygrantS s s s e s s e s e s
EEEEEEEESE EEEN-EEENR EEEEEEEEEEEEEEEERN
EEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEENEEEEEEN-EEEEEEEERE EN
EEEEEEEEEEEEEEEEEEEEEE-EEEER.

Protection of Hamlet

The Licensee agrees that it will:

13.1

13.2

13.3

13.4

13.5

not claim nor register any intellectual propertyrighti n e e e e e s e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEENEN,;

notuseinitsownbusiness,any I E I EEEEEEEEEEEEENEENN
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEER;

not represent thatthe Licenseeisthe s s e e e e E EEEE N EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEERN.

use its best endeavours to notify all Personswho s s s s s e s e m
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENR,.

[attach appropriately fO R EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEE [EEEE].

10 © NL Document Library Ltd



14.

13.6

13.7

[not remove any identificationor E e e EEEEEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
|

notpublishany s s e EEEEEEEEEEEEEEEEEEEEN EEN
EEEEEEEEN:

13.7.1denigratethe Licensoror s s s s e EE S EEENE EEEN EN
EEEEEEEEEN,;

13.72reducethevalueof EE EE EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN,

Third party infringement

14.1

14.2

14.3

14.4

145

14.6

14.7

If either party becomesinanyway awareof s s s e e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEE EEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEENER.

The Licensor shall have the firstright, butnotE e EEEEE S EEEE
EEEEESEEEEEEEEENEN EEESEEEEEEEEEEEN EN
EEEEESEEEEEEESEENEEN EESEEEEEEEEEN,

The Licensor must notify the Licensee within [28| s e e e e e e e mE N
EEEEEEEESEEEEEEEEEEEEN EESEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EE.

The Licensee agrees to co-operate with the Licensor in any litigation or
other enforcement actionthatthe s s e EEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEED EEEEEEEE-EEEEERE
EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERm
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

All reasonable lawyers’ fee and other expenses incurred by the

LicenseeiNnE EEEEEEEEEEEEEEN-EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

The Licensee shall have the rightto participate s e s e EEEEEEE N
EEEEEEEEEEEESEEEN EEEEEEESEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

The Licensee shall have no recourse against the Licensor arising out of
the Licensor’s handling of or decisionsconcerninge e e e e e e e N
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14.8

14.9

14.10

14.11

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

The Licensee may atany time discontnue s s e e EEEEEEEEE N
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 s e e e EEEEEEEEE N
EEEEEEEESE EE NN EEEEEEEEEEENEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEEEEE EEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEENENEN.

15. Confidential Information

15.1

The parties are aware that, as a result of this agreement, they will each
have access to and be entrusted with Confidential Information of the
Other.IIIIIIIIIIIIIIIIIIIIllll,IIIIIIII
EEEEEEEEEEEEEEEE EEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EERE
BN EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEE:

15.1.1exceptas providedinthis e s s EEEEEEEEEEEEEEN
EEEEEEEEEN EEEEEEEEEENERN,

15.1.2 not use the Confidential Information in any way for themselves =
EEEEEEEEEEEENEEN EEEEEEEEEEEEEEEERN
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15.2

15.1.3 not store, copy, or use the Confidential s e e e e e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEE(EEEN. . |

15 ]/ e e e EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEESEEEEEEEEEEEEEEEEEER;

15, ], 5 e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN(EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEER)

151l 6eEEEEEEEENEEEEEEEEEEEEENENEEN (HEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN)EEEEEEEEEEEENEEEEEEER
EEEEEEEN,

This paragraph does not apply to disclosure:

152, ] s s e EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEER,;

152 2 e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEER;

152 3 EEEEEEEEEEEEEEEEEEEEEEEEENEENEEER
EEEEEEEN (EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN) EEEEEEEEEEEEEEEEEENEN NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN;

1524 e e EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN

1525 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEENEEER
EEEN;

15520 E EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEER,;

15,2, /s s EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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15.3

154

15.5

15.6

15.7

15.8

1552, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENR,

1552 R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEE NNl EEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENE.

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEER
EEEEN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN EHN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII)
EEEEEEEEEEEEEEEEEEEEEEENE.
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16.

17.

Indemnity by Licensee

16.1

16.2

16.1]. s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERN,

16.1.2 its breach of this agreement;

16,13 EEEEEEEN EESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEN EEEEEEEEEEEER;

16. 1.4 e e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENENR;

16. 1.5 e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENERN,

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

Indemnity by Licensor

17.1

17.2

172, s e EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

17.2.2 the Licensee has not contributed to the infringement;

17,23 aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENR,
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18.

17.3

17,24 e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,
EEEN

17,25 A EEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERR
EEEN,

Indemnification process

18.1

18.2

18.3

18.4

18.5

R ERERERRRRERERERENRERERERERERERERYE])
R RRERERERRERERERERINRRRRERERERERDY]
R ERERERRRRERERERENRERERERERERERERYE])
EEEEEEEEEEEEE(EEEE'EEEN ) ENEEEEEEEEEN
EEEEEEEEEEEN EEEEEESEEEEEENEEEENEEEER
(R ERERERRRRERERERERNRERERERNRRERERY])
(R ERERERRRRERERERERRERERD
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19.

20.

18.6

18.7

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, AN EEEEEEEEEEEN -EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN ‘EEEE'EEEEEEEEN-EEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR. N
EEEEEEEEEEN EEEEEEEEEENEENEEN-EEEN EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EN
EEEEEEEEEEEEEEEEEEEEEEEEEN-EEEEEEEER
EEEEEEEEENEN.

The measure of damages

19.1

19.2

Publicity / Announcements

20.1

OR

20.2

No party shall:
20.2.1 make any public announcement; or

20.2.2 disclose any information; or
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21.

20.3

20.4

2023 S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN;

EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE3] EHN
EEEEEEEEEEEEEEEEER.

Miscellaneous matters

21.1

21.2

21.3

21.4

21.5

18 © NL Document Library Ltd



21.6

21.7

21.8

21.9

21.10

21.11

21.12

It shall be deemed to have been delivered:

EEEEEEEE NSNS E NS NN NN NN EEEEEENEN
EEEE [ EEEEEEEN | EEEEEEEN,;

EEEEEEEEEEEEEEENE-EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEN EEEN?/  EEEEEEEEEEEEEEEN
EEEEEEEN -EEEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEENEEEEEEEEEEERN
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EEEEEEEEEN-EESEN EENENEEEEENEEEEER,
(RN RERRRRRRRERERERERNERERERERD
EEEN]

2. 13 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEN EEEEEEEEEEEENEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEREER.

21,14 aemEEEEEEEEN EEEEEESEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN,

2. ]S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

2. 16 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN,

21, ]/ aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEENEN.

2. 1 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEERm
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
LI

2. ]9 aEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

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.
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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: Hamlet
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Schedule 2: Third Parties IP
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Schedule 3: Press release
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Explanatory Notes:

IP licence agreement: of technical product in a single industry or market

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. We have named it “Hamlet” simply to make it
easier for you to follow the terms of the document now. If your subject has a
name, by all means use it. Otherwise we suggest you change Hamlet to
words whichmoreexactly s s s e EEEEEEEEEEEEEEER: “EEEE
AR A AR EEEEEEEEEEEEEEEEEEEEEEEN.

The same considerations apply to the terms “Supporting IP” and “Licensed
Material”. You may not even require a definition of “Supporting IP”, but if you
do,youmayfinditbeStE e EEEEEEEEEEEEEEEEEN EEEEEEN
ER . ‘EEEEEEEN"

The definition of licensed material is simply a basket containing both Hamlet
and the supporting IP. If you have no supporting IP, you can delete most
references to “Licensed Material’. Note that some will be required, subject to
achange s EEEEEEEEEE N ‘EEEE ' ENEESEEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEN.

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
softvarewhich e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEESEEN EEEEEEEEEEEEEEER.

By all means use the search/replace function in your word processor to
change them. If you do change a defined term, make sureiteE e e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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
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agreement and has beenincluded forapurpose. s e EEEEEEEEE NN
EEEEEEEEEEESEEEEEEEEEEEEEEENEEEN.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
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
documentsaretobe EEEEEEEE EEEEEEEEEEEEEEEEEEEER
, 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 s EEEEEEEEEEEEN EENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEER
EEEEEEEEEEEEEEEER,

The Licence of Hamlet

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 =
EEEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Licence of the Supporting IP

As we mentioned under “defined terms”, if you do not wish to specify
supporting IP separately, delete thisparagraph. e s e s s e s s s s RN
EEEEEEEEEN (EEEEEEEN)SEEEEEEEEEEEEEEN EEN
EEEEEEEEEEEEEEENEEEEEEENEEEEEEEEEEEEEEE.
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10.

11.

12.

13.

Limited right to sub-license

This paragraph broadens the terms of the licence so as to allow inter-group
sharing and sharing with a “contractor’, whocould s e e E EEEEEEE N =
EEEEEEEN EEEEEEEEEEEN EEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEERE,.

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. a e e EE EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEN EEEN
EEEEEEEEEEEEEEEE'EEEE'EEEEEEEEEEEEEEEEENEE
EEEEEEEEEEEEEEEEEER.

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

Maintaining value of Supporting IP

Supporting IP is most likely to be a patent or trade mark. This paragraph sees
primarily a situation where the Licensee wants a slightly different trade mark,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR EBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEERE.

New Intellectual Property

The same considerations apply here as to updates. In this case however, it is
yourlicensecE R EEEEEEEEEEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Protection of Hamlet

When you grant the licence, you specify exactly what it covers. This
paragraph places restrictions on the licensee in many areas. We suggest that
yOUEEEEEEEEEEEEEENEEEEEEEENEEEEEEEEEEEENR,
EEEEEEEEEEEEEEEEEEEN 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 m  EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN SEEEEEESEEEEEENEEEEEEER
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEER
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14.

15.

16.

17.

18.

19.

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. s s e e e e EE =
EEN EEEEEEEEEEEEEEEEEEEEEEEN EENEEEEEEEER
EEEEEEEEEEEESEEEEEEEEN EESEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEENEENEEEEEER
EEEEN,

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 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE'EEEEEEEEEEER"
EEEEEEEEEEEEEEEEEEEEEEERE,.

Indemnity by Licensee

Very widely worded to give strong protectiontO E s m s . EE S ESEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEENE,

Indemnity by Licensor

Alimitedindemnity. ThisaiE e e e EEEEEEEEEEEEEEEEEENEER
EEEEEEN EESEEESEEESEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEEEEEEEN.

Indemnification process

Thisisathorough“procesS'  EE I EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEER.

The measure of damages

The first sub-paragraph gives contractualforcetO s s e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERN
EEEEEEEEEEEEEER,

The second sub-paragraph also re-enforces what may alreadybe ammmm m
EEEEEEEEEEEEEEEEEN EENEEEEEENEEEEEEEEER
EEEEEEEN EEEESEEESEEEEEEEEEEEEEN.
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20.

21.

AnorderoftheCourt E e EE EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEERER.

Publicity / Announcements

This paragraphis largelytoprotectfrom e s e e e E S EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEER

Miscellaneous matters

A number of special points. We have identified each of theseas e E e m m m =
EEEEEEEEl EEEEEEEEEEEEEEEEEEENEEEEEEEEESR
EEEEEEEN EEEEEEEEEEEEEEEN EEEEEEEEEEEEEER.

Schedule 1: Hamlet

It is absolutely essential that you define Hamletclearly. s s s e e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
ll,llllllllllll“llllllll".lllllllllllllll
EEEEEEEEEEEERN,

Schedule 2: Third Parties IP

The same comments apply as for Schedule 1.

Schedule 3: Press release

Attach press release.

End of notes
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