DATED

Q) << >>

(2) << >>

PATENT AND KNOW-HOW LICENCE AGREEMENT
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THIS AGREEMENT is made the day of

BETWEEN:

(1)

<<Name of Licensor>> [a company registered in <<Country of Registration>> under
number <<Company Registration Number>> whose registered office is at] OR [of]
<<Address>> (“the Licensor”) and

(2) <<Name of Licensee>> [a company registered in <<Country of Registration>> under
number <<Company Registration Number>> whose registered office is at] OR [of]
<<Address>> (“the Licensee”)

WHEREAS:

) The Licensor has developed and is the beneficial owner of a substantial body of
valuable Technical Information as defined below relating to the manufacture,
assembly, and commercial operation of the Product(s) and is the beneficial owner of
the Patent Rights relating thereto as defined below.

(2) The Licensee wishes to receive and the Licensor is willing to grant a licence on the

terms and conditions set out in this Agreement to use such information and to work
under the said Patent Rights in order to manufacture, use, sell or otherwise deal in
the Product(s).

IT IS AGREED as follows:

1.
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Definitions and Interpretation

1.1 In this Agreement, unless the context otherwise requires, the following
expressions have the following meanings:

“Copyright” means all copyright and rights in the nature of copyright
to which either Party may now be or may subsequently
become entitled in or in respect of all drawings and other
documents, recordings in any form and all other articles
bearing or embodying any part of the Technical

Information;

“Effective Date” means [the date of this Agreement] OR [<<insert
date>>];

“Improvements” means all improvements, modifications or adaptations to

any part of the Technical Information which might
reasonably be of commercial interest to either Party in
the design manufacture or supply of the Product(s) or in
the operation of the Process and which may be made or
acquired by either Party during [the Improvements
Period] OR [the Term];

“Improvements Period” means the period from the Effective Date to the <<insert
anniversary>> anniversary thereof;



“Net Sales Value”

“Patent Rights”

“Process”
“Product(s)”

“Technical Information”

“Territory”
1.2
1.2.1

1.2.2

1.2.3

1.2.4 a Schedule is a sche
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Unless the context otherwis

“‘writing”, and any ¢
communication effe
similar means;

a statute or a provig
provision as amendg

“this Agreement” is
Schedules as amena

hles value of the
hnsaction exclusively for
| trade discounts actually
hlly given by the Licensee
5 and excluding or

y costs of packing,

pnd Value Added Tax or
of export orders, any

le governmental levies or
n all cases to the same
stomer invoices. In any
pduct(s) or part thereof
jth transaction

arket price (if higher) in
shall be substituted for

lications short particulars

may hereafter be filed in
the Licensor which either
rom any of the foregoing
ich are in respect of any
er Party is exclusively

ranted pursuant to any of
S,

e Process>>;

e Product(s)>>;

e, drawings, designs,
rams and all other

the Product(s) or the
nably be of commercial
sign manufacture or

e operation of the

erritory>>.

e in this Agreement to:

des a reference to any
acsimile transmission or

erence to that statute or
evant time;

eement and each of the
e relevant time;



1.3

14

Technical Information

2.1

2.2

2.3

24

25
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1.2.5 a Clause or paragrg
(other than the Schq
and

1.2.6 a"Party" or the "Part

The headings used in this A
no effect upon the interprets

lause of this Agreement
pf the relevant Schedule;

 this Agreement.

ience only and shall have

Words imparting the singula e plural and vice versa.

[Within <<insert period>> dg
OR [Forthwith on receipt frg
clause 6.1 below] the Lice
Information in its possessid
reasonably necessary or ¢
Process and to design,
Product(s) of a quality at
Licensor at the Effective Da

preement by both Parties]
itial sum due pursuant to
ensee with all Technical
ly been disclosed that is
Licensee to operate the
mercial scale and sell
being produced by the

In pursuance of sub-Claus
Licensee, supply within 6 m
as may be mutually agreed
in total the services of its s
the United Kingdom [witho
Information to the Licensesd
paragraph a “man day” me
member of the Licensor's st

[, at the request of the
Date or such other period
insert period>> man days
e Licensor's premises in
the transfer of Technical
is and the next following
hours during which one
e Licensee.

If the Licensee so requires
the Licensor will be provid
transfer of technical Informa
for no longer than is rg
circumstances and in any
period>> man days in total,
<<insert class / grade>> re
such member of the Licens
Licensee.]

e suitably qualified staff of
remises to assist in the
h assistance will continue
Aving regard to all the
for longer than <<insert
he travelling costs of one
of the Licensee for each
osts shall be paid by the

icensor will use its best
jation in this respect. Any
e Licensee at the rate of
pro rata for any part day)
aged (including travelling
bnce reasonably incurred
hem with such insurance
appropriate. All payment
ly in arrears in <<insert
b designated in writing by

If the Licensee requires ad
endeavours to provide it bu
additional assistance so gi
£<< >> sterling for each da
that each member of the
time) plus all disbursement
together with the cost to th
cover as the Licensor ma
under this sub-Clause 2.4
currency>> to the credit of
the Licensor.

hition disclosed or to be
the best of the Licensor's
5 that the Licensor will
Technical Information
bject thereto and without

The Licensor warrants thd
disclosed to the Licensee h
knowledge and belief, ac
promptly correct any si
subsequently discovered b



use 2.1 the Licensor shall
espect of the Technical
disposition of the Process

prejudice to the Licensor's @
be under no further liabili
Information or of the manuf
or Product(s).

2.6 The Licensee shall be for the technical and
commercial operation of the orating any modifications
or developments thereto t or desirable and for all
Product(s) sold or supplied | prdingly the Licensee shall
indemnify the Licensor in re s and expenses incurred
as a result of any claims or otherwise against the
Licensor arising in any way the Technical Information
by the Licensee.

2.7 The Licensee undertakes t t period>> years from the
Effective Date or for so long nical Information remains
subject to the obligations of hichever is the shorter, it
will not use the same for 4§ pxpressly licensed hereby
and in accordance with the {

Improvements

3.1 Each Party shall forthwith di fidence and in such detail
as that other may reasonab nts that it may develop or
acquire during the Improve sofar as such disclosure
would disclose informatio bubject to confidentiality
obligations in favour of a thi

3.2 Improvements that the Lice ) the Licensee under sub-
Clause 3.1 shall be deemsg nical Information for the
purposes of the rights grants Clause 5.

3.3 The Licensor shall have a Dle worldwide royalty-free
licence without limit of time ub-licences thereunder to
use all Improvements the se to the Licensor under
sub-Clause 3. 1 hereof an llectual property rights in
respect thereof owned by successor in title of the
Licensee.

3.4  Save as otherwise provide provements arising from
work carried out by the Licq the exclusive property of
the Licensor and Improvem hrried out by the Licensee
alone shall remain the exclu see.

3.5 Improvements arising from hall belong to the Parties
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equally unless they shall
irrevocable right to use sugq
and to the extent necessa
intellectual property rights
licences thereunder, save
Party hereby undertakes t
licensee of the other the rig
such a licence.

h Party shall have the
dependently of the other
ce under all jointly held
g the right to grant sub-
by sub-Clause 9.6. Each
pbnfirm to any prospective
to this paragraph to grant



4, Confidentiality

4.1

4.2

4.3

4.4

5. Grant of Rights

5.1

52
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bnfidential all Technical
this Agreement and prior
that it may acquire from
bct the other's proprietary
rposes of this Agreement,
oyees [, contractors] and
b whom and to the extent
or the purpose of this

Each Party agrees to
Information obtained from t
to and in contemplation of i
the other in the course of
rights therein, to use the sa
and to disclose the same (
sub-licensees pursuant to t
that such disclosure is
Agreement.

The foregoing obligations
Information or other informa

| not apply to Technical

4.2.1 prior to receipt therg
other and at its free ¢

in the possession of the

4.2.2 is subsequently disc
of confidence by a
indirectly from the ot

ty without any obligations
ot derived it directly or

4.2.3 is or becomes gene
in general circulatio
recipient Party or its

lic [in printed publications
jh no act or default of the

Notwithstanding the forego
pursuant to this Agreement
of the other to actual or po
disclosure is reasonably neq

s and any sub-licensees
bse Technical Information
pduct(s) in so far as such
le or use of Product(s).

Each Party shall procure
licensees pursuant to thisg
information of the other to
be made aware of and sub
that so far as is reasonabl
and sub-licensees shall ent
Party to this end [in the for
approved by the Licensor].

[, contractors] and sub-
ho have access to any
ub-Clause 4.1 apply shall
and shall further procure
employees [, contractors]
gs in favour of the other
OR [in a form previously

The Licensor hereby grants

e to use the Technical
hht to use the Process in
); and

to use sell or otherwise
ence of sub-Clause 5.1.1

5.1.1 [an exclusive] OR
Information and und
the United Kingdom

5.1.2 [an exclusive] OR |
deal in Product(s) m
anywhere in the Ter

[The Licensee shall further
far as the same extend to a
5.1 above.]

nder the Patent Rights so
ensed under sub-Clause

OR

[The Licensor hereby agree



5.2.1 [an exclusive] OR [
use the Process in t

5.2.2 [an exclusive] OR |
deal in Product(s) m
anywhere in the Ter

nder the Patent Rights to
nufacture Product(s); and

to use sell or otherwise
ence of sub-Clause 5.2.1

5.3 The Parties agree to execu bment substantially as set
out in Schedule 3 for the p y patent licence granted
pursuant to sub-Clause 5.2.

5.4  The Licensee shall be enti wholly owned] subsidiary
(as defined in Section 1159 06) of the Licensee for so
long as it is such a [wholly- he rights granted or to be
granted under sub-Clause: that the Licensee shall
remain responsible for all aq sub-licensees as though
they were by the Licensee. ith notify the Licensor of
any sub-licence granted pur

55 For the avoidance of doubit, it the Licensee shall have
no right hereunder to man Product(s) or to use the
Process otherwise than as e Licensee hereby, and
without prejudice to the fore pts that:

5.5.1 the Licensee will no period>> years from the
earliest date when t first put on the market in
any part of the Euroj bor or the Licensee or any
other licensee of the uct(s) into any part of the
European Union outj as there exist in such part
subsisting patent ri censed to the Licensee
hereunder licensed t e Licensor;

5.5.2 following the period clause 5.5.1 above the
Licensee will not pu putting the Product(s) on
the market in any pa outside the Territory that
is licensed to any icensor under subsisting
patents rights paralle Licensee hereunder, and
will not engage in a specifically aimed at such
part nor establish a ANy distribution depot for
Product(s) in any sug

5.6 The Parties agree to give t, all information in their
possession necessary to the period of <<insert
period>> years referred to I the Licensor agrees to
include a provision to the sg 5.5 in all other licences it
may grant under patent rig ropean Union parallel to
those licensed to the Licens

Payment

6.1 Within <<insert period>> dg the Licensee shall pay to
the Licensor an initial sum o

6.2  Subject to sub-Clause 6.7 g the continuance of this
Agreement pay to the Licen bercentage>>% of the Net
Sales Value of all Product(s | or otherwise supplied for
money or money's worth.

6.3 If any Product(s) are incorpd ent or apparatus sold by
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6.4

6.5

6.6

6.7
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e which is included in the
et Sales Value for the
be that proportion of the
pparatus which is fairly
acturing cost of the other
omponents thereof.

the Licensee or any sub-licq
price for the other equip
purpose of calculating roya
Net Sales Value of that
attributable to such Product
equipment or apparatus to t

Payments due under sub-Q
days of the end of each ca
Product(s) invoiced in that ¢

b within <<insert period>>
t of royalties accruing on

If the royalties payable undg
of this Agreement ending
difference between £<< >
<<insert period>> days of t
the Licensor shall be entitl
substitute non-exclusive lid
Licensee hereunder].

5 than £<< >> in any year
Licensee shall pay the
fer sub-Clause 6.2 within
Ar concerned failing which
ences hereunder] OR [to
b licence granted to the

All sums due under this Agr

6.6.1 are exclusive of a
addition on the ren(
Added Tax invoice;

ich shall be payable in
bf any appropriate Value

redit of a bank account to
Conversion into <<insert

6.6.2 shall be made in <<i
be designated in
currency>> shall be

6.6.2.1in the case ¢
ruling on thg
quarter>> in

at the rate of exchange
dar <<insert period e.g.
ent is due;

6.6.2.2in the case o
on the day p3

e rate of exchange ruling
ichever is earlier;

is made after the date
 at the rate ruling at the
e Licensor.

provided always th;
provided therefor he
date of payment if th

6.6.3 shall be made in f
duties that may be
may be credited in f
liabilities. The Partie
take advantage of
available.

taxes charges and other
ir as any such deduction
st the Licensor's own tax
all respects necessary to
agreements as may be

If the Licensor should here
Product(s) under all the rig
any part of the Territory] o
shall notify the Licensee fo
be exercised within days of
the later licence with effect
thereby including any whic
royalty provisions the Lice
any rights granted to it purs

with the right to sell the
e United Kingdom] OR [in
yalty] than those herein it
shall have the option, to
adopting all the terms of
hnted and shall be bound
ovided that in comparing
bnable monetary value to



7.
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Records and Reports

7.1 The Licensee agrees to kegq rds and books of account
containing all data necessa bf royalties payable under
sub-Clause 6.2 which reco nt shall upon reasonable
notice of the Licensor be 0] es during business hours
for inspection by [the Lice d agent] [an independent
accountant selected by the e to the Licensee (which
acceptance shall not be un the purpose of verifying
the accuracy of the Licensd he accountant may take
copies of the records and shall not disclose to the
Licensor any information re br affairs of the Licensee
other than such informatio e been contained in any
statement required to be ee to the Licensor. The
Licensor shall be solely res the accountant unless he
certifies that any reports a aterial respect] in which
event the Licensee shall rei Il his costs.]

7.2  The Licensee shall submit t4 sert period>> days of the
end of each calendar <<in a statement setting forth
with respect to the operatid bunder during that period
[the quantity of Product(s) ] the Net Sales Value of
Product(s).

7.3 The Licensor agrees to mai ncial information received
with respect to the Licens t to the foregoing sub-
Clauses 7.1 and 7.2.

Performance

8.1 During the continuance of t pe shall:

e distribution and sale of
bources reasonably permit
blling and manufacturing
Product(s) throughout the
aximise such demand,
reasonable rate of return
Product(s);

Licensee meet all such
y from time to time apply
construction and use the
d shall upon reasonable
bnsor  or its authorised
e time to the premises of
the Licensee is observing

8.1.1 use all reasonable
Product(s) in the Te
and will make ava
facilities to meet all
Territory. The Lice
consistent only with
on its assets employ:

8.1.2 ensure that all Prof
reasonable specifica
thereto and satisfy |
reasonable require
notice from the
representative free &
the Licensee for the
these obligations;

8.1.3 sell Product(s) to
products of the Lice

bpendently of any other

8.1.4 ensure that all liter
Product(s) bears a
subject to a licence
label quoting releva
are made under lice

icensee and relating to
the effect that they are
attach to all Product(s) a
pting that such Product(s)



8.1.5 include in the term:
Product(s) a guaran
least the period of

e or other supply of the
b Licensee will, during at
the date of such sale or
supply, replace at it of charge any Product(s)
supplied by it that 4 of faulty manufacture or
through inadequate ¥

8.1.6 provide adequate sq
and/or supplied by t

Product(s) manufactured

8.1.7 not act as agent of t
that it is acting othe
Product(s) not make
of the Licensor.

lly not give any indication
d in advertising or selling
e any warranty on behalf

8.2 The Licensee shall forthwit
to meet any reasonable ma
the Licensor to supply thd
requirements to another lice

Dr any reason it is unable
ient information to enable
propriate or to pass the

8.3  The Licensee shall not du
period of <<insert period>
reason or until expiry of an
be directly or indirectly co
other supply in any part of
reason of their properties a
any Product(s) [other t
immediately prior to the Effe

he Agreement and for a
Df its termination for any
(whichever is the sooner)
ture, distribution, sale or
factured goods which by
mercially competitive with
ured by the Licensee

8.4  The Licensee shall at its o
any licence agreement exeg

brocure the registration of
.3 hereof.

9. Patents

9.1 The Licensor shall at its o
[United Kingdom] patent ap
the broadest monopoly reag
prejudice to the validity of g
Kingdom] patents within the

te to grant all subsisting
ent Rights so as to secure
tent with avoiding serious
shall maintain all [United
the full terms thereof.

9.2 [The Licensor undertakes tg
be necessary to halt any i
Rights in the Territory on s
business in the Product(
reasonable chance of such
cost of any such proceedin(
of such infringement [and a
after the deduction of the L
infringer as a licensee und
favourable than those provid

any proceedings) as may
arty of any of the Patent
rejudicially the Licensee's
ent wherever there is a
he Licensor will bear the
y the Licensee by reason
br any damages awarded,
bceedings] or procure the
Rights on terms no more
nder.]

OR

[In the event of any infringe
the Territory on such a scal
in the Product(s) to a subs
steps to halt such infringe

ny of the Patent Rights in
v the Licensee's business
e may take all legitimate
advice from experienced
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further an application for pa
to maintain any such paten
so electing shall notify the
rights it may have therein t
not to pursue the applicatia
irrevocable licence under all

tly or on its own behalf or
e obtained and the Party
so requested assign all
ed that the Party electing
shall be entitled to a full
ight to sub-licence.

9.7 Subject to the foregoing eaq
for any invention not made
provided however that the
any confidential information

hpply for patent protection
hn employee of the other
hereof does not disclose

of the Licensor and the
osecuting any future joint
h granted patents in all

9.8  Subject to the provisions
Licensee shall share equall
patent applications to gran
countries.

10. Term and Termination

10.1 Unless terminated earlier i
Clause 10 this Agreement S
years from the Effective D
Clause 10.2, continue there
by either Party giving month

llowing provisions of this
briod of <<insert period>>
o the provisions of sub-
but subject to termination
other.

Il continue in force in the
bnt Rights in the Territory
pllowing provisions of this

10.2 Subject as hereinafter prov
Territory until expiry of the
unless earlier terminated i
Clause 10.

10.3 If either Party is in breach o
a breach capable of remed
Party within <<insert period
requiring its remedy, or if
appointed over the whole o
with creditors, or has an ord
(otherwise than in furthera
reconstruction) [or if the ow
hands of any legal person,
considers unsuitable for an
case of breach the Party
forthwith terminate this Agr¢
rights of either Party.

bunder and, in the case of
emedied by the defaulting
specifying the breach and
nsolvent, has a receiver
bnters into any compound
ssed for it to be wound up
na fide amalgamation or
r Party shall pass into the
its reasonable discretion
n the other Party or in the
ligation or condition may
prejudice to the accrued

10.4 Termination of this Agreemsd pt bring to an end:
10.4.1 the secrecy obligatio

r other sums which have
spect of sales under sub-

10.4.2 the Licensee's oblig
accrued due or whig
Clause 10.5;

10.4.3 the obligations (if an sub-Clause 10.6;

.5 and 9.6.

e Licensee shall continue
months from the date of
orce at that date and to

10.4.4 the licences (if any)

10.5 On termination of this Agre
to have the right for a peri
termination to complete de

© Simply-docs — TR.C&L.08.02 Patent and Know-How Lics 12



11.

12.

13.

14.
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dispose of Product(s) alrg
Licensor of royalties thereo se 6.

der sub-Clause 10.3 the
stocks of Product(s) and
its possession or control
ilities to inspect the same
n manuals and all other
5ion or control containing
ecy obligations of Clause

10.6 On termination of this Agre|
Licensee shall offer to the
promotional and other liter;
and shall provide the Licens
and shall deliver up to thg
documents (including copi
Technical Information [remd
4].

Force Majeure

11.1 Neither Party to this Agreq
performing their obligations
that is beyond the reasonal
are not limited to: power f
action, civil unrest, fire, flog
war, governmental action o
Party in question.

r any failure or delay in
ay results from any cause
Such causes include, but
Provider failure, industrial
acts of terrorism, acts of
beyond the control of the

11.2 [In the event that any even
of either Party’s obligation
period>>, the Parties shall
possible thereafter by negot

e to render performance
bd in excess of <<insert
ent to an end as soon as

General

12.1 This Agreement shall be bi
and their respective legal s
either Party without the writt
unreasonably withheld.

the benefit of the Parties
herwise be assignable by
hich consent shall not be

12.2 No variation or amendmen
made in writing in the Eng
authorised officers of both P

bind either Party unless
bed to in writing by duly

No Waiver

The Parties agree that no failure |
provision in this Agreement shall
enforce that provision or any other
be deemed to be a waiver of an
constitute a continuing waiver.

b the performance of any
he right to subsequently
bnt.  Such failure shall not
ent breach and shall not

Severance

The Parties agree that, in the e
Agreement is found to be unlawfu
provisions shall be deemed seve
remainder of this Agreement shall i

of the provisions of this
enforceable, that / those
of this Agreement. The
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15. Notices

15.1 All notices under this Agree
if signed by the Party giving
as appropriate.

15.2 Notices shall be deemed to

15.2.1 when delivered, if d
registered mail) duri

15.2.2 when sent, if trans
transmission report g

15.2.3 on the fifth busine
ordinary mail, postag

15.2.4 on the tenth busing
postage prepaid.

15.3 All notices under this Agr
address, e-mail address, or

16. Law and Jurisdiction

16.1 This Agreement (including g
therefrom or associated th
accordance with, the laws o

16.2 Any dispute, controversy, p
this Agreement (including a
therefrom or associated the
of England and Wales.

IN WITNESS WHEREOF this Agreemen
before written

SIGNED by
<<Name and Title of person signing for Lig
for and on behalf of <<Licensor's Name>>
In the presence of

<<Name & Address of Witness>>

SIGNED by

<<Name and Title of person signing for Lig
for and on behalf of <<Licensee's Name>

In the presence of
<<Name & Address of Witness>>
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nd be deemed duly given
authorised officer thereof,

er messenger (including
purs of the recipient; or

e-mail and a successful
ted; or

g, if mailed by national

g, if mailed by airmail,

ssed to the most recent
to the other Party.

brs and obligations arising
ed by, and construed in

cen the Parties relating to
rs and obligations arising
e jurisdiction of the courts

bd the day and year first
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Patent Rights
<<Insert Details>>
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Secrecy Undertaking
<<Insert Details>>
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SG
Formal Patent Licence for Registration

Date: <<insert date>>

Parties:

) "The Licensor": << >>of << >>
2) "The Licensee": << >>of << >>
Recitals:

(A) The Licensor is the registered proq Patent No << >> for an

invention entitled << >>,

(B) By an Agreement dated the <<insg
it was agreed between the Partie
that the Licensor would grant to thg
under the said Patent as herein set

month>> <<insert year>>
bration therein mentioned
[a non-exclusive] licence

nt and not in substitution
y derogate from the said

(© This Licence is granted in pursua
therefor whereby nothing herein ¢
Agreement which shall remain in fu

Operative provision:

pnd shall from the date of
to have granted) to the
acture, use, exercise and
of protection of the said
b said Patent shall remain
ler provisions of the said
I whereupon this Licence

Pursuant to the said Agreement the Licen
the publication of the application for the
Licensee [exclusive] [non-exclusive] authd
sell the said invention and to do all othe
Patent on the terms and conditions of the
in force unless this Licence shall be ter
Agreement or unless the said Agreement
shall ipso facto terminate.

IN WITNESS whereof the parties hereto
above written

ce the day and year first

THE COMMON SEAL of the LICENSOR
was hereunto affixed in the presence of:

Director

Secretar

THE COMMON SEAL of the LICENSEE
was hereunto affixed in the presence of:

Director

© Simply-docs — TR.C&L.08.02 Patent and Know-How Lics 17



