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

[ABC Limited], a company incorporated in New Zealand [under company number
[number] and] whose registered s s s s s e s s s e e[| (EmEnE’
EEER)

and

[DEF Limited], a company incorporated in New Zealand [under company number
[number] and] whoseregistered s s e e e e e e e e e [ eEeEEEn], (EEEN
‘@ammm’)

It is now agreed as follows:

1. Definitions

‘[Animalia]” means the [Animalia programme, as presented
on the Independent Television Network and other
channels fromtimetotme] s e e e e e EE E N ®
EEEEEEEEEEEEEEEEEEEENT.

“[Animalia] Rights” means concepts, designs, drawings,
characterisation, software programmes and other
Intellectual Property which together s m s m m m m
EEEEE [ EEEE | EEEEEEEEEEEN.

“Confidential Information” means all information about the partieS, s s m m =
HEN:

given or received in any medium whatever,
including orally; of any description, whether
recorded or unrecorded; whether protected by law
O'EEEEN ,  EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR

It includes among other things:

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 m
EEEEENE EEEEEEEN EEEEEEEN,;
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“Derived Product”

“‘DP Rights”

"Intellectual Property"

“Know-how”

“Licence”

“Licensed Material

“Products”

‘Range”

information about the Intellectual Property, the
KnOW-hOWIIIIIIIIIIIIIIIIIII
u,

information owned by a third party and in respect
ofwhichaparty s sssssssEEEEEEEEE
EEE-EEEN,;

information, comment or implication published on
EEEEEEEEEEEEEEEER.

means any product or other material in any
medium which is based or originated, s s s m m =
EEEEEN EEEE[EEEN]

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, trademarks, unregistered marks,
designs, copyrights, software, domain names,
discoveries, KNnoOw-s s s , s EEEEEEEEN
I, EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEESR
E NN EEEEEEEEEENERE.

means scientific or technical information, and
other procedures and ways of working and
organiSNE EEEEEEEEEEEEEEEENN
EEEEEEEEEEEER.

means the licence granted by this agreement.

means the [Animalia] Rights together with the
SupportingIPOr s s e e e EEEEEEEEEER
EEEEEEERNR.

means products derived from or inspired by or
copied fromorconnected s s s [ mmm], mm
EEEEEEEEERN.

means [clothing or children’s toys or tee shirts or
meals or software apps or whatever]. [Enter
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complete and clear statement of industry and
applicaton. fssesss e 700 e nmn, e n
EEEEEEEEEEEEEESEEEEEEEEENER
EEEEEEEEEEEN]

“‘Royalty” means the sums payable from time to time m m =
EEEEEEEEEEEEEEEEERE.

“Supporting IP" means all Intellectual Property which is necessary
or desirable to enable the Licensee fully to exploit
this Licence. It includes the trade mark
“[Animalia]” and collectively, the names of
[Anmalia s e e e EEEEEEEEEEEEEEEN
EEEEEEEEEEEN[EEEEN]|EEEN, EENE
EEEEEEEEEEEEEEEEERZ.

OR

“Supporting IP" means all Intellectual Property which is necessary
or desirable to enable the Licensee fully to exploit
thisLicencCE. ame e EEEEEEEEEEEEN
EEEEEEEEERZ.

“Territory” means the countriesof fhe s e e e e e EE R E &
EEEEE]

“Third Party IP” means Intellectual Property owned by some
person other than the parties, which has been
incorporated e e [EEEE |EEEEEEEEN
EEEEEEN.

"Update" means a revision, modification, improvement or

corrected version of the Licensed Material,
developed by the Licensor, s s e s e e e e mm ®
HEEEEEEEEEEEEEEEEEEEEEEEETRN

Interpretation

In this agreement unless the context otherwise requires:

2.1. areference to a person includes reference to that person’s successors,
legal representatives, permitted assigns and any person to whom rights
and obligations are transferred orpassasa s s s e e EEEE EEE E
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2.2.

2.3.

2.4,

2.5.

2.6.

2.7.

2.8.

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

a reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontexXt s e e e E E e . EEEEEEEEN
EEEEEEEEEEEEEEEEEEENE.

the headings to the paragraphs and schedules (if any) to this
agreementareinserfe( E e e e EEEEEEEEEEEEEEEEENEER
EEEEEEEEEENER.

any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s s e EE EEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEERN.

a reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEERE.

all money sums mentioned in this agreement are calculated net of
GST,which e e EEEEEEEEEEEEEEEEEEEEENEEEENNEN.

this agreement is made only in the English language. If there is any m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEENESR
EEEEEREN.

Warranties for authority

The Licensee warrants that:

3.1.

3.2.

3.3.

itisaregisteredentty s s s e s EEEEEEEEEEEEEEEEEER
EEEE[EEEE/ e/ mEEnE]

ithaspowertoenter s e e e EEE EEEE N [EEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEN]

itisnotsubjecttoanyorder,deCfecE s mEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

4 © Andrew Taylor and Net Lawman Ltd



3.4.

3.5.

3.6.

itis not aware of anythingwithn e e s s s e e s e e EEEEEEEES
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEENEEEEEENN;

it is not insolvent and knows of no circumstance whichwould e s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEERE.

its performance of this agreement will not:

3.6.1 conflict with or result in the breachofany s s s e s e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEENEN,

3.6.2 conflictwithanylawoOr s s s s s s s s EEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEENEN,

3.6.3 constitute a default (or event which withthe giving e s s m m m
EEEEEEEEEEEEEEEEEE ,EEEEEEEEEEEER
III)IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEE.

Relationship of parties

4.1.

4.2.

Nothing in this agreement shall create a partnership, s s s s s s s m =
EEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Neither party shall have, nor representthatitm s s s , s e e e EEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
,y IHE I I EEEEEEEEEEEEEEEEEERN.

Entire agreement

5.1.

5.2.

This agreement containstheentre s s s e s e EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

No express or implied licenceof the s e e e e e EEEEEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEENERN.
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5.3. Conditions, warranties or other terms implied by s s e e e e e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

5.4. Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEEEED  EEEN EEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN.

5.5, AsanexceptiontothelaSism e e EEEEEEE N , EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

[Enter[Sie s e e e e s EEEEEESEEEEEEEEEEEEEEENEEN
EEEENE|

Licensor’s representations as to Intellectual Property
ThELicenSOFIIIIIIIIIIIIIIIIIIIIIIIIIIIIZ

6.1. the Licensor is either the owner of the entire right, title and interest in
AN EEEEEEEEEEEEEEEEEEESEEEEEEEEENENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEN,

6.2. wuseofthelicensedMateria/ s s e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEENNEER,

6.3. the Licensor shall not be responsible for any losscaused s s s e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEE.

6.4. thelLicensorshallnotpermis s s s e EEEEEEEEEEN , EEENEN
EEEEEEEEEEEEEEEEEEEEENEN.

The Licence of [Animalia]

7.1. The Licensee acknowledges that the Licensor owns all right, title and =
IIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIII
EEEEEEEEEEEEEEENEEEENEEEEEEEEENEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEER.
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7.2.

OR

7.3.

OR

7.4.

OR

7.5.

7.6.

7.7.

For the Licence fee of $ [500,000], [receipt of which the Licensor now
acknowledgeS| s s e e e EEEEEE N EEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEN, EEEEEESEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEENEN.

For the Licence fee of $ [500,000], [receipt of which the Licensor m m m
Illll]lllllllIIIII,IIIIIIIIIllllllll
EEEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEED  EEEEEEEER.

For the Licence fee of $ [500,000], [receipt of which the Licensor now
acknowledgesjandthe Royalty, s s s s s s s e s e s EEEEEEER
EEEEEEEEEEEEN, EEEEEEEEEESEEEEEENEENEEER
EEEEEEEEEEEESEESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEN EEEEESEESEEEEEEEEEN
EEEEEEEEEE N[ EEEEEEEN | EEEEEEEEEEEEEEN
EEEEEEEEE[EEEn/eEEE/ mEEN]

For the Licence fee of $ [500,000], [receipt of which the Licensor now
acknowledgesjandthe Royalty, s s s s s s s s s e s EEEEEEER
EEEEEEEEEEEEN, NS EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN|(EEEE|EEEEEEEE
EEEEEEEEEEESEEEEEEEEEE NS EEEEEEEEEEENN
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEENEN.

The Licensee shall not promote or sell any Product connected with or

derivedfromthe (s s e s e e E S , S EEEEEEEEEEEEEENEN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEENEEEEEEEEENEEEEEEETR
EEEEEENE-EEEEEEEEEEEEEEEE.

The Licensee mustnotassignnorcharge s s s e e e e -EEEEE N
EE[EEEE | EEEE | EEEEEEEEEEEEEEEEEEEEEEER

I
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7.8.

7.9.

7.10.

7.11.

7.12.

7.13.

The Licensee may not allow any otherperson e e s s s e e e m m m |
IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEE.

This grantincludes therighttO s s s e s e EEEEEEEEEEEEEN.
([FEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m]

ThelicencemaynOls s s e e e EEEEEEEEEN EEEEEEEEN
EEEEEEEEENER:

7.10.1 thattheLicensorapproveS e s s e e e (EEEEEEEEN
EEEEEEEENEEEEEENEEEEEEEEEEN)

7.10.2 that the assignee enters into an agreement directly with the
Licensori N e e e e e e EEEEEEEEEEEEEN EEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
III[IIII]IIIIIIIIIIIIIIIIIIIIIII
EEEEEEEENR.

7.10.3 the sub-licence is non-assignable.

Sofarasany goodwillisgenerated s e e e e e e e EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEER.

Every Product shall carry an attribution ‘se s s s s s s s s sssmm =
s EEEEE | eeeE ] EEEEEEEEEEEEEEEE|[EEER
smnn]/

Expiry of any patent, trademark orthirdparty s s s s s s s ssssm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIII[IIIIIIIIIIIIIIII].

Licensor’s approval of Products

8.1.

In order to preserve the brand value, goodwill and reputation of
[Animalia], the Licensee shallconsultwith e s s s s s s e s e Em =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEN EE NN  EEEN  EEEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
n.
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10.

11.

8.2.

The consultation shall include the provision by the Licensece s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
HENE.

Licence of the Supporting IP

9.1.

9.2.

9.3.

The Licensor grants to the Licensee a licence in perpetuity to use the m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
IIlllllllllllllllll[llll]Illllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEENE.

NolicencefeEm e e EEEEEEEEEEEEEEEEEEENEEENEEENER
EEEE.

ltisnotrequiredthal s e E E EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENEN.

Third Party IP

10.1.

10.2.

10.3.

Third Party IP is listed in Schedule 3.

The Licensor has obtained all necessary permissionsand s s m m m m
EEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEESRm
EE N EEEEEEEEEEEEEEEEEEEE.

The Licensor now grants a licence ofinrespeCt s s s s s e s e EE B
EE Il , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

Protection of Licensed Material

The Licensee agrees that it will:

11.1.

11.2.

not claim nor register any Intellectual Property right s s s s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,

not [within ten years] create, write ormake any s s s s s e e e E EE N
IIIIIIII,IIIIIIIIIIIIIIIIIIIIIIII[II
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11.8.

11.4.

11.5.

11.6.

11.7.

II]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEENERN,

notuseinitsownbusiness,any s s e e EEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEENEEEENER;

not represent that the Licensee istheowner s s s e e e e e EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEERN.

use its best endeavours to notify all personswhoO s s s s s e s e mm ®
EEEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
HE.

not remove any identification orreferencCE s s e e e e EEEE E E E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEN.

notpublishany s s s s s e s e EEEEEEEEEEESEEEEN, EENN
EEEEEEEEN:

11.7.1 denigratethelicensorOf s s s e e e E N , EEEN EEEN, N
EEEEEEEEENEN;

11.7.2 reducethevalueOf s e e e EEEE EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN.

12. Royalty calculation

12.1.

In this paragraph, “Net Sales Value’meanSs s s s s s s s e e e m®
EEEEEEEEEEEEEN, SEEEEEEEESEESEEEEEEENEEEN
EEEEEEEEEEEESEEEEEEN, EEEEEEEEEEEEN

1211 normaltrade e e e e e E E E EEEEEEEEEEEEEEENEN
EEEEENER,

1212 thecoStSEEE EE EE N , EEEN , EEEEEENEEEENN,;

12.1.3 GSTorothersaleSa e e e , s EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENENN,

12.1.4 bank charges on sales receipts;

12.1.5 sales commission payable to third parties;
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12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

12.8.

12.9.

12.10.

12.1.6 other transaction taxes.

The Royalty is [twenty] percentof the s m e e e e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
IIIIIIIIIIII[IIIIIIII-IIII]IIIIIIII.

Royaltyispayablefor s s s s s s s s s s s s [sEEE | eEEEEEE
EesEE[Emnnm]

On or before [day / date] ineach [month /year| s s e e e e e e e E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEHN
EEEEEEEEN EEEN  EEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEESRm
EEEN.

the Licenseeshallpay s s s s s e s EEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEN.

Royalty paymentshallbemade s s s s s s e e e e e e EEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEENEENENN.

Payments shall be consideredtohave s s s s e e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEERE.

Payments due but unpaid on the due date shall bear interest at a rate
OfEmEE | EEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EeEnEEn(8]% e EEEEEEEEEEEEEN EEEEEEER
EEEEEEEEEEEEEEEEEEEERE.

Any tax which the Licensee isrequired by laws s s s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EE Nl , EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

If money is withheld on account of tax, the Licenseeshall s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
H. EEEEEEEEEEEEEEEEEEEEEEED  EEEEEEENETRm
EEEEEEEEEEEEEEEEENEN:

12.10.1 a written receipt for the tax paid;

12.10.2 other documentation necessary or desirable to enable m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEENE.
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13.

12.11.

12.12.

12.13.

12.14.

12.15.

12.16.

12.17.

If tax is payable or money withheld, the cost shall be borne by the m m =
H. . EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEE.

The Licensee shall keep complete and accurate records and books m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEER.

The Licensor shall have the right, at its own cost and expense, not m m
EEEEEEEEEEEEEEEEEEEEEEEEEN  EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEE[EEEN/ EEEE]|EEEEEEEEEEEEEEEEEER
EEEEN.

Such accountants will have access on reasonable notice to the

Licensee’s records during reasonable business hours forthe s mm m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

The accountants shall be instructedtodisclosetO s s e e e e E R E B B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEESN.

If any underpayment by the Licensee is greater than [ten] percent
(10%)ofthec e e EEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE .EEBHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

TheprovisionSOf e e e EEE EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEN.

Third party infringement

13.1.

If either party becomesinanyway aware Of s s s s e e e e e mmmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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13.2.

13.3.

13.4.

13.5.

13.6.

13.7.

13.8.

13.9.

13.10.

The Licensor shall have the first right, but notthe s m e s , s e e m =
EEEEEEEEEEEEEER  EEEEEEEEEEEEEEEE BNEETR
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEENESRm
n.

The Licensor must notify the Licensee within [28| s s s s s s e e mm =
EEEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

The Licensee agrees to co-operate with the Licensor in any litigation or
other enforcement action thatthe Licensor s s s s s s s s s s m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEBR
EEE-EEEEEEEEEEEEEEEEEEED  EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

All reasonable lawyers’ fee and other expenses incurred by the

Licenseein------------------------III-I-
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

The Licensee shall have the rightto participate s s s s e s e s E B N
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Licensee shall have no recourse against the Licensor arising out of
the Licensor's handling of or decisionsconcernn e e s s s e e m =
EEEEEEEEEEEEEEEEEN . EEEN  EEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEm
n.

If the Licensor fails to take action on a matter which affectsor s m m m m
EEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEENESR
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEENESRm
EE NN, EEEEEE N  EEEEEEEEEEEEEEERE.

The Licensee may at any time discontnUE e e e E E EEE EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEESR
EEEEEEEEEEN.

If a party brings an action under this paragraph and subsequently
Ceasestopursuell---------l-l------,l-----
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14.

13.11. All money recovered through any proceeding or claim, or from any

settlement of it, shall belongtotheparty s s s s s s s e s e s EEE N
EEEEEEEEN . EEEN,SEEEEEESEEENEEEEEEEER
EEEEEEEEEEEESEEEEEESEEEEEEN, EEEEEENEN
EEEEEEEEEEEESEEEEEEEEENEN, EENEEEEEENEN
EEEEEEEEEEEESEEEEEESEEEEEEEEEEEEEENER
EEEEEEEEEEENEN.

Continuing improvement of Licensed Material

14.1.

14.2.

14.3.

14.4.

14.5.

14.6.

ThelLicensorwillmaintain e e s s s e s e EEEEEEEEEEEENN
EEEEEEEEEEEEEEEEERN.

The Licensee will co-operate with the LicensorsofaraSea s e s mm m
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEER.

If the Licensee shall reasonably sorequest, the s s e e e e e e EEE N
, IHE I EEEEEEEEEEEl EEEEEEEEEEEEEEEEEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
A EEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEENE.
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15. Product Updates

15.1.

15.2.

EEEE[EEEEEEEEEEEEEEEEEEEN|EEEEEEEEER
EE[EEEN ] EEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN EEENEEEESEEEEEENEENEEEN
EEEEEEEEEEEEEEEEEENEEN, SENEEEEEEEEN,N
EEEEEEEEEEEEEEEEEEEN[25 ]| Y% e e e EEEEE AN
EEEEEEEEEEEEEEN.

16. Derived Products

16.1.

16.2.

The Licensee now agrees that it will:

162.] mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEENEEEEEEEEENEN,;

16,22 mEEEEEEEEEEEEEEEEEESEEEEEEEEEEENERN
EEEEEEEEEEEEENNENR,

1623 EEEEEEEEEEEEEEEEEEEEEEEEEEEN EENN
B, EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEN,;

1624 mEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

17. Confidential Information

17.1.
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17.2.

1711

17.1.2

17.1.3

17.1.4

17.1.5

17.1.6

EEEEEEEN, EEEN, EEEEEEEENEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE(mmmEm.. . ]

A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIII(IIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIII);

IIIIIIIlIIIIIIIIIIIIIIIIIIII(III
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIllIIIIII)IIIIIIIIIIIIIIIIII
AN EEEEEEERN.

This paragraph does not apply to disclosure:

17.2.1

17.2.2

17.2.3

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIII,(IIIIIIIIIIIIIIIIIIIIII
IIIIIIIIII),IIIIIIIIIIIIIIIIIIII.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEENEN,
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17.3.

17.4.

17.5.

17.6.

1724 meEEEEEEEEEEEEEEEEEEEEEEEEEEEENNER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

1725 s e e S EEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEN,

1726 se e EEEEEEEEEEEEEEEEEEEEEEEEEEENNER
EEEEEEEEEEEEEEEEEENEEENEEEEEERN,

1727 aeaEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEN,EEEEEEEN EEEN , EEEN,N
EEN, EEEEEEEEEEEEEENENN,;

1728 mEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEN,

1729 mEaEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
AN EEEEEEEED EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEENEERE.
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18.

19.

177. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEE(NEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER)
EEEEEEEEEEEEEEEEEEEEEENEN.

178, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEE (S| EEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEN.

Indemnity by Licensee

18]. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
EEER,

18.2. its breach of this agreement;

183, EEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN, EEEN, EEEEEEENEEENNEN,;

184, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEN;

185, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEER,

Indemnity by Licensor

19, s EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

192, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
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20.

19.3.

19.4.

19.5.

1921 m e EEEEEEEEEEEEEEEEEEEEEEENEEEEEENERN
EEEN;

19.2.2 the Licensee has not contributed to the infringement;

1923 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENEEEEENEEENENNN,

1924 muEEEEEEEEEEEEEEEEEEEEEEEENEEEENENN
EEEEEEEEEEEEEEEEEEENEEEEEEEENEEENER
‘AEEN

1925 E e EEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEN.

193] mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEENEEEENEEN EENEN

1932 E e EE EEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEENN.

EEEEEEEN (EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEER
H)EEEEEEEEEEEEESEEEEEEN, EENEN, EEEN, EEEN
, AEEEEEEEEEEEEEE N (EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEnnnnnnnnnnn?2017 mm
EEEEEEEEEEEEEEEEEEENEN.

Indemnification process

20.1.

EEEEEEEEEEEESEESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEN, EENEESEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEn (eeEn'eEEn")EEEEEEEE
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20.2.

20.3.

20.4.

20.5.

20.6.

20.7.
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21. The measure of damages

22.

21.1.

21.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEETHmE
EEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEENEHN,
EEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEENER
EEEEEEEENR.

Publicity / Announcements

22.1.

OR

22.2.

22.3.

22.4.

No party shall:
22.2.1 make any public announcement; or
22.2.2 disclose any information; or

2223 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII4,II
EEEEEEEEEEEEEEEEEE.
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23. Miscellaneous matters

23.1.

23.2.

23.3.

23.4.

23.5.

23.6.

23.7.
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23.8.

23.9.

23.10.

23.11.

23.12.

23.13.

23.14.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEN.N
EEE[EEEEEEEE | EEEEEEEN,;

EEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
E-EEEE . EEEEN2/aEEEEEEEEEEEEEEEEEEENNER
II-IIIIIIIIIIIIIIIIIIIIIIIIIIII.[II
AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
- E A E R EEEEEEEEEEEEEEEE , EEEEEEEEEEETSR
IIIIIIIIIIIIIIIIIIIIIIIIIIII]

EEEEEEEEEENEN , EEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
sesseenEEEEEEn 20|/ aEEEEEEN EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
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23.]5. s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEE EEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

23. 1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEENEEEEEEEENN.

23] /. s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEERNR.

23. 1. s e EEEEE N, EEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Signed by [personal name] on behalf of [Licensor name] as its 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 representative who
personally accepts liability for the proper authorisation by [Licensee name] to enter
into this agreement.
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Schedule 1: [Animalia]
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Schedule 2: Supporting IP
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Schedule 3: Third Parties IP
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Schedule 4: Press Release
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Explanatory notes:

IP licence agreement: to use name or trademark for merchandising in a
different field or industry

General notes

We have drawn this agreement licensing the merchandising rights in any form of
intellectual property. The deal is that the licensee will exploit your IP in a different
market, or for a different application. If you require a medium weight agreement to
licenserightsinoneproduct, then e e e e e EEEEEEEEEEEEEEEEEEEER

Paragraph specific notes

Notes numbering refers to paragraph numbers.
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 =
HE B EEEEEEEEEEEEEEEER.

The definition relating to the subject matter of the agreement requires
particular care on your part. We have named your main product “Animalia”.
YoushouldnowfindandreplaCE s s e e e e EEEEEEEEEEEEEEER
EH , EEEEEEEEEEEEEEENERN.

We have provided for a separate deal in respect of supporting IP from that
relating to the main subject of your licence. That is because either you may
not want to grant a licence in the same terms, or you may not be able to do
so. The way the agreement is worded, you are saying: “Pay me for the rights
in my special creation, but | know you will also needthese s s s e s e e m m ®
El . EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEN.

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, “Animalia
Rights” and used “Supporting IP” to cover stuff that has been licensed but not
EEE D . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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By all means use the find/replace function in your word processor to change a
definedterm. Ifyoudo,makesure it e e e e E EEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEE.

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered in the context of this
agreement and has been included forapurpoSe. s s s s EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Warranties for authority

The importance of these warranties is largely in removing a defence of "l did
not realise" in the event of some error on the part of a party. Although a
warranty can be no morethanapromise, s s s EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

We have favoured the licensor strongly in the wording of this paragraph. You
canedtiim e e EEEEEEEEEEEEEEEEEEENEN.

Relationship of parties

This is a simple statement for the avoidance of doubt. We suggeSt s s m m m m
EEEEEEEEENR.

Entire agreement

This paragraph prevents a party from later saying he was relying on some
other document or website 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
documentsaretobereled e e , EEEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
n.

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
counterpartyhaS e s e s s EEEEEEEEEE N EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEERm
EEEEEEEEEEEEEEEEE.

The Licence of [Animalia]
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10.

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 mm m . m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEN.

A limitation on sale outside the specified range and Territory is difficult to
enforce. You should use it only where your productmakeS e s s e e e e mm m
EEEEEEEEEEEEEEEEEEEEEER.

We have given you no fewer than four different alternatives for the licence
terms. However, they are not intended to be straight alternatives. You can mix
terms from each so as to come up withyourperfeCt s s e s . s e e e EEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEE . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEERN.

Licensor’s approval of Products

By definition, it is difficult to tie down an unknown future action. We cannot
cover “unknown unknowns”. Nevertheless, we have made it as clear as
possible that your licensee has a positive obligation to obtain your approval of
what it makes, or sells as a result of thisagreement. s s s e s e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
, IHE I EEEEEEEEEEEEEE Nl EEEEEEEEEEEEEEEEETRmN
EEEEEl , EEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEm
EE Il , EEEEEEEEEEEEEEEEEEED EEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Licence of the Supporting IP

Whether or not you wish to include this paragraph depends on what your
licensed material or product is. Either it requires ongoing support or it does
nmot. fi e e EEEEES EEEEEEEEEEEEEEEEEEEEEEENEESR
EEEEEl EEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m.

ByallmeanedimseeeeeessessEEEEEEN.
Third Party IP

It is possible that you do not use any third party IP. But that is unlikely. If you
knowofany,wesuggestyOUsE s s s E EE N . EEEEEEEEEEEEENENER
EEEEEEEN, EEEEEEEENEEESEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN EESEEEEEENEEEEEEEEEN.
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11.

12.

13.

14.

15.

Nothing you say here is binding on the supplier of the third party software or
Other|P,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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
yOUIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEN EHE
EEEEEEEEEEEEEEEEEEEEEEEEEER.

Royalty calculation

We have providedacompleteproposal. s s s s e e e EEEEEEEEEEEN
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. s s s e e e mm =
AN , EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEERm
EEEENE.

Continuing improvement of Licensed Material

This provision is most likely to apply to patents, trade marks and software. But
if you are licensing television characters, it would include new characters or
series. Edit this paragraph according to your intentions. We have used the
broadword “mmes ' ssEEE s e ‘EEEEEEEEEEEEEEEEEEN
IIIIIIIIIIIIIIIII”.IIIIIIIIIIIIIIII-IIII,
EEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEER

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 m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EE Nl EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEERm
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16.

17.

18.

Derived Products

This is an optional paragraph. It is intended to protect your rights if your
licensee makeschangeS e s s e EEEEEE EEEE N /EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEENR.

This could happen deliberately, with the intention of finding an excuse to avoid
payment to you, or accidentally, Simply s s s s s s s s s s s s EEEEEER
EEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

If you do not wish to use this paragraph, simply delete it s s s e s e s e n =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
HE.

Derived products are the source of litigation the World over. The problem is to
define what is derived and what is original. Copyright law and patent law
apply. Westerncourtsarereluctant s s s s s s s e s s S EEEEEEEEEN
EEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.E
EEE , EEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

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. OQuradviceE iSE s e e EEEEEEEEE N
eEpemen ' mEEn " EEEE-EEEE'EEEEEEEN, EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN BEERN

EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEER.
Confidential Information
A useful provision for both parties.

We have included this paragraph because a business has so many secrets =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE'EEEEN
EEEEEEEN ' EEEEEEEEEEEEEEENEEEEENEENN.

Indemnity by Licensee

VerylIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.
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19.

20.

21.

22.

23.

Indemnity by Licensor

Alimitedindemnity. Thisal s e s e e s e EEEEEEEEEEEEEEEEEN
EEEEEEN EEEEEEEEEEEEEEEEEEEN, S EEEEEEEEEN
EEEEEEEEEEENEN.

Indemnification process

Thisisathorough“procesS" s s EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEE NN EEEEEEEEEEEEN . EEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEEEEEEN.

The measure of damages

The first sub-paragraph gives contractualforcetO s s e e e e e EEE R E E E
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEE ‘EEEE  EEEN , EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

The second sub-paragraph also re-indorses what may alreadybe s mmm m m
EEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEERm
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEE-ERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

AnorderoftheCouri e e e E E E EEEEEEEEEEEEEEEEEENEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

Publicity / Announcements

This paragraph is largely to protectfrom s s s s e s s . s EEEEEEER
EEEEEEEEEEEE NN EE NN EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

Miscellaneous matters

A number of special points. We have identified each of these aSsa s s e mm m
EEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEENl EEEEEEEEEEEEEEES EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

Schedule 1: [Animalia]
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It is absolutely essential that you definethe subjeCt e e e e e e e . s e E®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEN
EEEEEEEN, EEEEEEEEEEEN ‘EEEEEEEN EEEEEEEEN
EEEEEEEEEEEEEENEEEN.

Schedule 2: Supporting IP

Same comment applies as to last previous note.
Schedule 3: Third Parties IP

We have no comment
Schedule 4: Press Release

We have no comment

End of notes
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