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THIS AGREEMENT dated 1st Month 200_ is entered into by:

The Licensee: Company Name Ltd. of Number, Street, District, Province, Post Code, Country; Postal address: ditto as above, tel: 00__ ___ ________, fax: 00__ ___ ________, e-mail: _______@_______.com Website: www.______.com herein further referred to only as the “Licensee”.

and
The Licensor: Celtic Lines Ltd. of 55, Totnes Road, Paignton, Devon, TQ4 5LE, England, tel: +44 7740 964400, +44 7740 907110, fax: +49 611 9629112, e-mail: celtic-lines@celtic-lines.com , herein further referred to only as the “Licensor”. 

RECITALS: 
A. The Licensee, Company Name Ltd. is a company dealing in the manufacture, marketing, and sales of its own range of associated products (inter alia) “Segmental V-Clamp”.

B. The Licensor, Celtic Lines Ltd. is a company dealing in product design, inventions, marketing, licensing, and sales of its products including, not limited to “Segmental V-Clamp”.
C. The Licensee and the Licensor, (as above), have resolved to cooperate in marketing, production, sales, and development of a the Licensor designed, and patented, Product named “Segmental V-Clamp” not currently manufactured or sold by either party.
D. For the purpose of this Agreement “Segmental V-Clamp” shall hereunder be referred to solely as “the Product”, or “Product”.

WHEREAS IT IS HEREBY AGREED by the Parties as follows:- 

1. PURPOSE: 
The purpose of this Agreement is to set forth the rights and obligations of the Parties with respect to a grant of Licence to manufacture, market, and sell the Product and sets out the legal basis on which the Licensor grants therein a Licence to the Licensee in respect of the Product.

2. DEFINITIONS: In this Agreement the following words have the meanings set out below: 

A. “Product” Design of “Segmental V-Clamp” as described in Schedule 1 together with adaptations of that design, which may vary in any respect covered either by the patent documents or evolution of the Product through cooperation of both Parties. 

B. “Party(ies)” The parties to this Agreement. 

C. “Transfer Prices” The Product prices as agreed upon by the Licensor and the Licensee. 

D. “Royalty(ies)” The commission payable by the Licensee to the Licensor on the sales price of the Product as set out in Clause (8). 

E. “Rights” The patent, trademark, copyright, and all other intellectual property rights contained in, or stemming from, the Proprietary Information or in any other documents developed from the Proprietary Information by the Parties and relating to the Product. 

F. “Proprietary Information” is defined as technical data and all other information (including but not limited to descriptions, drawings, plans, specifications, compositions, technical information, commercial data, related technologies, designs, patent applications, trade secrets, know-how, copyrights, trade-marks, documents, models, software, reports, opinions, and business & financial information) constituting an outline design of the Product. Whether provided verbally, on paper, disc, or any other form of media, which is related to the subject matter set forth within this Agreement and which is identified as proprietary by the Licensor.

G. “Term” A period expiring (3) three years after the effective date of this Agreement or on the earlier date of termination of this Agreement with a possible extension depending on actual performance of the Licensee.

H. “Trading Year” Each successive period of twelve (12) calendar months commencing on the effective date of this Agreement and on each subsequent anniversary.

I. “Trading Quarter” Each successive period of three (3) calendar months within each Trading Year.

J. “Open Book Policy” The availability for scrutiny of financial records, manufacturing records, and all other forms of physical and financial control.

K. “Secret Profit” Refers to any additional monies, services, or merchandise exchange, received by the Licensee or its appointed manufacturer(s)/sub-licensee(s) that is deemed in any way to be connected to the supply of the Product to any third party.

L. “Books of Record” The recording of day-to-day financial and accounting information including but not limited to (production quantities, samples, sales, invoice values, orders placed, and orders dispatched) be they kept on paper, computer systems, or any other media as required by the authorities in either home country of the Parties to this agreement.

M. “Material Breach” The appointment of a liquidator, receiver, administrative receiver, or trustee in bankruptcy to a Party or

(i) Any act or default by a Party, which substantially prevents or prejudices the continued performance of this Agreement or

(ii) Any other act or default by a Party in breach of this Agreement, which remains unremedied (30) thirty days after written notice given by the other party or

(iii) Any action that can be construed to indicate an inability of a Party to meet debts as they   become due.

N. “Reference” Unless otherwise stated a reference to a Clause, a Sub-clause or a Schedule is a reference to respectively a clause, a sub-clause or a schedule to this Agreement.

O. “Clause Headings” Clause headings are for ease of reference only and shall not affect the construction or interpretation of this Agreement.

P. “Net Invoice Price” The price after discount but before the addition of VAT or any local or National Taxes applicable to the transaction calculated to a price per Product unit.

3. DURATION:

The licensor undertakes that no negotiations will occur with any third party unless the Licensee indicates that they do not wish to continue the Agreement. This decision is to be made, at latest, 6 (six) months before the expiry of this Agreement. This Agreement shall commence when executed (thereby given on the effective date) and shall continue for a Term of (3) three years as defined in (2 (G).
4. LICENCE:

a) Under the conditions, provisions, and solely for the purposes expressly stated within this Agreement, Licence is thereby granted by the Licensor to the Licensee to arrange manufacture, market, distribute, and sell the Product. 

b) The above Licence is granted to the Licensee free of charge with the provisos that all conditions and warranties of this Agreement are rigorously adhered to by the Licensee and its appointees in any capacity. 

c) The Licensee affirms that it is to take over the costs of the Licensor in respect of any visits of the Licensor to the Licensee’s premises, the Licensee’s manufacturing facility, under any conditions stated and agreed upon within this Agreement be such visit requested by the Licensor, the Licensee, or the sub-licensee(s)/manufacturer(s) of the Product as appointed by the Licensee.

d) The above is subject to the proviso that the Licensor will pay for any visits, at their own behest, that exceed (2) two per location, per trading year.

e) The charges for any visit will be restricted to the travelling costs and subsistence (hotel and food expenses) for a maximum of (2) two the Licensor appointees.

f) The costs of any subsistence, in respect of a single visit, will not exceed those incurred in a (7) seven day period unless at the behest of the Licensee.

5. PROPRIETARY INFORMATION:

a) The Licensee has received Proprietary information from the Licensor on basis of Confidentiality agreement signed between the Parties. Following the signature of this Agreement, the Licensee shall satisfy itself that the Proprietary information received is suitable for the purpose of manufacture of the necessary tooling, moulding, forms, etc., and shall seek clarification where necessary from the Licensor which shall deal promptly with any such requests.

b) The Licensee shall inform the Licensor within (30) thirty days of the signature of this Agreement in writing, if the Proprietary information the Licensee received is reasonably satisfactory so as to enable the Licensee to produce the design information with which to commission the fabrication of the tooling, required for the manufacture of the Product.

c) The Licensor shall take all reasonable steps to ensure that neither the Proprietary Information nor any Product properly manufactured in accordance with the Proprietary Information will infringe a patent or other intellectual property rights of any third party and the Licensee shall take all reasonable steps when commissioning the tooling and when dealing in or advertising the Product to ensure that their actions do not cause the Product, the sale, or marketing of the Product to infringe any such rights.

6. TOOLING:

a) Within (14) fourteen days of the finalisation of the development of the Proprietary Information in accordance with Clause (5), the Licensee shall manufacture in-house, or place orders for, the fabrication of the tooling with an engineering company of their choice approved by the Licensor Such approval not to be withheld or delayed unreasonably.

b) Should such tooling be ordered from any third party, upon its delivery to the premises of the Licensee or its appointed sub-licensee(s)/manufacturer(s) the Licensor shall be notified of such and the Licensee or its appointed sub-licensee(s)/manufacturer(s) shall carry out all appropriate tests of the tooling at which the Licensor shall be entitled to be present.

c) In the event that the tooling is found to be unsuitable for the manufacture of the Product, the Parties shall liaise in reviewing the instructions issued to themselves, or any third party and if appropriate the Licensee shall enforce its contract with any such third party to procure rectification of the tooling.

d) If this Agreement terminates for whatever reason the Licensor reserves the right to purchase all tooling at its written down book value and would require the return of all Proprietary information without any delay including all agreed upon copies made by the Licensee in the duration of Confidentiality agreement signed between the parties or in duration of this Agreement.

e) Without prejudice to Clause (6 (c) and (6 (d), title to the tooling and risk of loss or damage to the tooling shall pass to the Licensee on delivery from the tooling fabricator.

f) During the commissioning and fabrication of the tooling the Licensor will make available, by e-mail, all necessary expertise and advice that the Licensee shall require for themselves, their appointed sub-licensee(s)/manufacturer(s) or tooling fabricator in order to facilitate the tooling meeting the required standards. On site advice will be provided by the Licensor staff only if requested by the Licensee.

7. MANUFACTURING PERFORMANCE:

a) The Licensee shall complete delivery of any order for the Product received from the Licensor within (28) twenty-eight days of receipt, unless the pressure of demand, substantiated by written orders, compels agreed delays.

b) The (tooling and other related) equipment used for the manufacture of the Product will be maintained in such a manner to ensure the (tooling and other related) equipment's ability to produce to the required standard.

c) Stocks of bought in materials will be maintained at adequate levels to achieve delivery dates.

d) Each Party will notify the other of any significant changes in legislation or technology relevant to the Product, or which is required to comply with customer requirements.

e) ISO 9000 accreditation will be maintained within the Licensee and its appointed sub-licensee(s)/manufacturer(s) and will also be applied to the manufacture of the Product. Any revision to the accreditation status will only be undertaken after consultation with the Licensor

f) The Product will be manufactured to a quality standard defined by the Licensor and confirmed by the provision of examples by the Licensee. These examples will be approved by the Licensor to be used as a benchmark for future quality assessment. Such approved examples by The Licensor will then be returned to the Licensee for their use in maintaining agreed quality standards. Accordingly, the Licensee and its appointed sub-licensee(s)/manufacturer(s) will make such amendments as necessary to its ISO 9000 manual.

g) Reasonable form of access to the Licensee’s premises and/or that of its appointed sub-licensee(s)/manufacturer(s) shall be granted to the Licensor, or any of the Licensor’s authorised personnel for the purpose of inspecting the Product and ensuring observance of the terms of this Agreement.

h) Being found guilty at law of breach of accepted international safety standards or local, safety standards by the Licensee or its appointed sub-licensee(s)/manufacturer(s) will constitute a Material Breach of this Agreement.

8. ROYALTY:

The Royalty payable to the Licensor by the Licensee is calculated as follows:

a) The number of Product units manufactured by the Licensee’s appointed sub-licensee(s)/manufacturer(s) in a period of (3) three months less the number of samples expedited to customers in that period with the agreement of the Licensor multiplied by the Royalty fee per (1) one Product unit. 

b) The Royalty fee is set at 15% (Fifteen Percent) of the Licensee’s sale price of the Product subject to a minimum of £1.00 (One) UK Pound Sterling, per 1 (One) Product unit. 

c) If the Licensee sells the Product to an associated company (as defined in section 416 of the TAXES Act 1988) or to a subsidiary or holding company the Net Invoice Price shall be deemed to be such price as would have been charged on an arm’s length basis.

d) In addition a commission will be charged of 5% (five percent) of order value in respect of all orders placed with the Licensee via the Licensor.

e) To retain exclusivity the Licensor would expect minimum Product sales as follows:

/   0-6 Months ................................................................................................................... 1,000 pcs

/ 7-12 Months ................................................................................................................... 5,000 pcs

/13-18 Months ................................................................................................................ 10,000 pcs

/19-24 Months ................................................................................................................ 20,000 pcs

/25-30 Months ................................................................................................................ 50,000 pcs

/31-36 Months ................................................................................................................ 50,000 pcs

Should this number of pieces of the Product sold not be reached, exclusivity remains preserved by a payment of the royalty times the minimum number of pieces as if they had been sold. Should sales of the Product increase dramatically in the following 6 (six) months period, thereafter 12 (twelve) months will be averaged for calculation of minimum royalties due, not to disadvantage the manufacturer/seller.
9. SALES TO THE LICENSOR:

a) Within (3) three weeks of the completion of testing and commissioning the Licensee will accept orders from their secondary distributors, their other clients, clients of the Licensor, and the Licensor in respect of the Product.

b) The orders passed by the Licensor to the Licensee are, on placement with the Licensee, contracts between the Licensee and the respective, original placer of the orders.

c) As part of this agreement 10 samples of each size manufactured shall be delivered to the Licensor at its UK address free of charge. These specific sample units will be used for marketing, demonstration, and testing purposes of the product, and shall not be for resale. Naturally, these samples will be free from the royalty charge due per unit.

d) All other orders and samples will be dealt with between the Licensee and the requesting party, even when the demand originates via the Licensor.

e) In the event of the Licensor placing an order on its own behalf then the Licensee will be entitled to deduct the value (transfer price multiplied by number of units) from the Royalties due at the quarter end of the quarter in which the consignment was delivered.

f) In respect of any Product deliveries to the Licensor title to each order of the Product will pass on payment being made and the risk of loss or damage will pass on delivery.

g) In respect of non‑standard versions of the Product, being adaptations of the Product produced by the Licensee at the request of the Licensor where the prices have not been specified in this Agreement, the Licensor shall make payment in accordance with the Transfer Prices as amended or supplemented, calculated to reflect the additional costs incurred by the Licensee, in effecting the necessary changes in the specification or design of the Product.

10. INDEMNITIES:

a) The Licensee shall be responsible for and shall indemnify the Licensor against any claims arising out of or in relation to the manufacture of the Product (including the selection of materials insofar as the same are not specified by the Licensor and liability in respect of any contracts or agreements entered into by the Licensee in relation to the manufacture of the Product and the procuring of machinery, equipment, materials and (without prejudice to Clause (6 (f) tooling for the same).

b) Except as expressly provided in this Agreement, the Licensor shall not be liable to the Licensee, or to any other person for any injury, damage, loss, cost or expense relating to the subject matter of this Agreement howsoever arising and in no event shall the Licensor be liable for any consequential damages or indirect loss suffered by the Licensee, its appointed sub-licensee(s)/manufacturer(s), its customers or any other party.

c) The Licensor shall be responsible for and shall indemnify the Licensee against any claims arising out of or in relation to the Proprietary information and the design of the Product insofar as the Licensor supplies such design in accordance with the provisions of this Agreement. 

d) Clauses 10(a) and 10(b) shall not apply to any personal injury or death arising as a direct result of the negligence or wilful default of the Licensor their employees or agents.

e) The Licensee warrants to indemnify the Licensor against all claims, expenses, loss, or damage which it may sustain as a result of any breech of this Agreement by the Licensee, its appointed sub-licensee(s)/manufacturer(s), including but not limited to any of their directors, managers, advisors, consultants, employees, clients, and agents.

f) Where a Party in good faith demands an indemnity from the other in accordance with this Clause, the Party requiring the indemnity shall not settle or compromise the relevant claim without the consent of the other Party, which consent, shall not be withheld or delayed unreasonably.

11. THIRD PARTY TRADE:

a) During the Term the Licensee shall be fully entitled to dispose of the Product by outright sales to third parties, provided that it does so in accordance and within the provisions of this Agreement.

b) In promoting sales of the Product to third parties where the Product would be suitable for the needs of a future customer, the Licensee shall use its best endeavours to encourage the purchase of the Product in preference to any alternative competing Product.

c) Within (7) seven days of the end of each Trading Quarter the Licensee shall make payment to the Licensor of the Royalty in respect of third party sales within that Trading Quarter.

d) For the limited purpose of ascertaining the sums payable by the Licensee to the Licensor full records will be kept by the Licensee and its appointed sub-licensee(s)/manufacturer(s). 

e) For the purpose of maintaining Books of Record only such party that is not the recording party is a third party. 

12. SECRET PROFIT:

The Licensee will ensure that neither they, nor their appointed sub-licensee(s)/manufacturer(s) shall make a Secret Profit as defined in Clause (2 (K).

13. OPEN BOOK POLICY:

The Licensee will ensure that all records, of the Licensee and its appointed sub-licensee(s)/manufacturer(s), as defined in Clause (2 (J) will be made available to the Licensor appointed financial controller(s) at any time without any restrictions and consent with access to such agreed Books of Record shall not be withheld or delayed unreasonably.

14. RIGHTS:
a) The Licensee may sub-licence only such third parties for the purpose of marketing, sales, or manufacture of the Product that have been expressly approved in writing by the Licensor.

b) The Licensee may grant secondary distributorships to any third parties only when a written request of such has been presented to, and approved by the Licensor in writing.

c) The Licensor shall not withhold, or unreasonably delay, approval of such third parties as requested by the Licensee in Clause (14 (f) and (14 (g), without providing a good reason to the Licensee.

d) The Licensor empowers the Licensee to deal with any potential distributor of the Product within the territories granted and Licensed by this Agreement, and to settle such trade conditions under which the respective secondary distributor for each area would be permitted to distribute the Product to third parties.

e) The Licensor empowers the Licensee to deal with any potential distributor of the Product outside the agreed upon and licensed territories solely for the reason to a possible wider market coverage that the Licensee may thereby request to cover.

f) In regard to the above Clause, such cases are strictly subject to individual negotiations between both Parties and upon agreement being reached over such a request, separate amendments to this Agreement must be negotiated between both Parties.

g) The Licensor is in no way compelled to reach an agreement over the above issue in cases where the Licensor would not consider the approval of such a request to be beneficial to the relationship between both Parties.

h) The Rights, patent rights, and all intellectual property rights in Product manufactured in accordance with the Proprietary Information shall be and remain vested in the Licensor subject to the rights of the Licensee to deal in the Product in accordance with this Agreement.

i) The Licensee shall not assert ownership of, or purport to grant or assign the Rights, but shall on request by the Licensor acknowledge to any third party the Licensor's title therein.

j) The Licensee affirms to the Licensor that it shall respect, unconditionally, the Proprietary rights of the Licensor in the Proprietary information and accepts that the provision of the Proprietary information does not confer upon the Licensee, nor its appointed sub-licensee(s)/manufacturer(s) any other rights than those expressly stated in this Agreement.

k) On termination of this Agreement all Rights therein granted to the Licensee by the Licensor shall immediately terminate and shall forthwith revert to the Licensor.

15. WARRANTIES:

a) The Licensor warrants to the Licensee that it is the owner of patents (currently patent pending stage) in respect of the Proprietary Information without the Licensor requiring any further consent from or making payment to any third party.

b) The Licensor warrants to the Licensee they are free to enter into and perform of the Terms of this Agreement with the Licensee.

c) The Licensor warrants to the Licensee that that it is entitled to and hereby authorises the Licensee to utilise the Proprietary Information for the purpose of manufacturing and supplying the Product in accordance with this Agreement during the Term.

d) The Licensor warrants to the Licensee that throughout the Term the Licensor shall not authorise or assist any other party to manufacture or supply the Product in the agreed upon and licensed territories except by an express prior written agreement with the Licensee.

e) The Licensor warrants to the Licensee that any obtained financial information, (including but not limited to profits, expenses, costs), in process of financial review by the Licensor shall not be revealed in respect of the Licensee, nor sub-licensee(s)/manufacturer(s) appointed by the Licensee, to any third parties unless such information becomes a matter of public record or becomes necessary to reveal in cases where requests for the above are made to the Licensor by a Court in a legal dispute between the Parties.

f) The Licensee warrants to the Licensor that any obtained financial information, (including but not limited to profits, expenses, costs), in process of co-operation between the Parties shall not be revealed by the Licensee, nor sub-licensee(s)/manufacturer(s) appointed by the Licensee, to any third parties unless such information becomes a matter of public record or becomes necessary to reveal in cases where requests for the above are made to the Licensee by a Court in a legal dispute between the Parties.

g) The Licensee warrants unconditionally to the Licensor that neither they nor their appointed sub-licensee(s)/manufacturer(s) (including but not limited to owners, directors, employees, agents, consultants, and any other recipients of Proprietary Information) shall attempt, at any time during the life of the patent of the Product to obtain rights to any form of intellectual properties of the Licensor in respect of the Product in such countries that are not subject to, or not governed by the International Patent Law under the PCT Treaty.

h) The Licensee warrants to the Licensor that the Product shall be manufactured only in accordance with the Proprietary Information subject to such variations if any as may be agreed in writing between the parties.

i) The Licensee warrants to the Licensor that to the extent that the Proprietary Information allow the Licensee discretion over the choice of manufacturing materials, such materials will be suitable for the purpose of manufacturing the Product and will be free from undisclosed defects other than manufacturing or tolerance alterations previously agreed in writing by the Licensor.

j) The Licensee warrants to the Licensor they shall promptly notify the Licensor, if the Licensee, or its appointed sub-licensee(s)/manufacturer(s), becomes aware of any, or any threatened, breach of confidence by any of its employees, advisors, clients or agents and to render all reasonable assistance in connection with any proceedings which the Licensor may institute against any such person(s) or organisation(s).

k) The Licensee warrants to the Licensor they are free to enter into and perform of the Terms of this Agreement with the Licensor.

l) The Licensee warrants to the Licensor they will provide brochures, other publicity materials and samples of a nature agreed by the Licensor, in writing, upon request to potential customers of the Product.

m) The Licensee acknowledges that on expiration or termination of this Agreement for whatever reason it shall not hold itself out or represent itself as having any more connection with the Licensor, the Product or the Licensor’s logo.

16. EXCLUSIVITY:

a) Exclusivity is thereby granted by the Licensor to the Licensee in respect of the following agreed upon Territories for the purpose of being the Sole & Exclusive manufacturing, marketing and sales company with the right to sell the Product to any third party/ies, worldwide:

Country Name

Country Name

Country Name
It is therefore stipulated that for the whole duration of this Agreement no other company, private individual, or any third party based in any of the above stated territories shall obtain, or hold, the rights granted to the Licensee by this Agreement.

b) Except where the Licensee fails to provide Product to the Licensor in accordance with this Agreement, until the expiry of the Term the Licensor shall not purchase the Product other than from the Licensee Upon expiry of the Term the Rights shall remain in the ownership of the Licensor and the Licensee will refrain from manufacturing or selling the Product or any Product in direct competition with the Product until patent expiry in respect of the Product.

c) After the expiry of the Term, also in the event that no extension of Term has been agreed by the Parties, then until the expiry of the Licensor’s patent in respect of the Product, neither the Licensee nor its appointed sub-licensee(s)/manufacturer(s) shall stock, sell, or distribute any new Product, which competes with or constitutes a recognised alternative to the Product, nor shall they assign any such rights to any third parties.

d) Neither the Licensee, nor its appointed sub-licensee(s)/manufacturer(s) shall market or sell the Product to customers outside the negotiated territories except for such marketing, advertising as approved by the Licensor in writing that takes place on the World Wide Web and any resultant online sales.

e) For the purpose of this Agreement the agreed upon territories between Parties in respect of Licence are restricted to the planet Earth and limited to height above sea level of 9.000 m (nine thousand metres).

17. TERMINATION:

a) At any time during the Term of this Agreement the Parties may ask the other to commence negotiations concerning an extension to the Term. In the event that the Parties are unable to enter into an extension of this Agreement within (3) three months of commencing such negotiations, then the Licensor may at its discretion enter into negotiations with alternative parties in order to ensure continuity of supply for the Product on the expiration of the Term.

b) On any Material Breach of this Agreement either Party may serve not less than (30) thirty days notice on the other specifying such breach and if the same shall not be remedied or agreement reached on remedial action within such a period, that Party may terminate this Agreement without prejudice to any Rights of the Parties in respect of previous breaches (if any).

c) If the Licensor are in Material Breach of this Agreement and have not remedied or reached agreement on action to remedy the same within (30) thirty days of the Licensee serving notice specifying such breach then the Licensee shall have the right to suspend the supply of Product to the Licensor until the Material Breach has been remedied.

d) If the Licensee are in Material Breach of this Agreement and have not remedied or reached agreement on action to remedy the same within (30) thirty days of the Licensor serving notice specifying such breach, then the Licensor shall be entitled to remove the Proprietary information and such marketing and advertising literature and such tooling, method books and/or machine programmes as are required for the manufacture of the Product along with all stock of Product at manufacturing cost price.

e) For the above Clause at the same time applies that all secondary distributors that have been, are, or are to be in contact with the Licensee, or its appointed sub-licensee(s)/manufacturer(s) will be diverted with immediate effect by the Licensee to the Licensor.

f) For the avoidance of doubt it is agreed that the Licensee shall not acquire or have any proprietary rights in any lists of secondary distributors, customers or potentials of either type for the Product in the agreed territories whether collated by the Licensor or by the Licensee.

g) Notice in accordance with the preceding provisions of this Clause shall not be served unreasonably or vexatiously.

18. MANUFACTURING:

Notwithstanding the terms of this Agreement, none of the following will constitute a breach of this Agreement by either Party:

a) Manufacturing and trading in goods within its Product range during the Term of this Agreement and thereafter or goods, which do not compete with the Product, and/or constitute adaptations, variations, improvements or derivations of the above goods.

b) Altering the design or specification of the Product to effect improvements agreed between the Parties (agreement not to be withheld unreasonably), to remedy features of the Product which are or which become dangerous, illegal or obsolete, to comply with any statutory or other recognised standards or to improve the manufacturing process.

c) Supplying Product, which complies with manufacturing or performance standards agreed between the Parties.

19. PAYMENTS:  

a) At the end of each quarter the Licensee shall raise a document specifying the number of Product units manufactured and shall provide full details of samples, sales prices, and stock of the Product in order that the Licensor may raise an invoice in respect of Royalty due. This document shall be sent to the Licensor by e-mail within (2) two days of the quarter end in order that the Licensor may invoice by return to facilitate payment on the (7th) seventh day following the quarter end.

b) Interest at 4% (four percent) per annum over the Royal Bank of Scotland base lending rate from time to time shall be payable on any sums payable under this Agreement and not paid by the due date up to a point (28) twenty-eight days following the due date.

c) Failure to pay monies due after a period of twenty eight (28) days from the due date will result in a penalty of £1,000 (thousand) UK Sterling for each day further delayed unless a deferment is agreed by the Licensor, in writing.

d) Each Party to the Agreement shall be totally responsible for the declaration and payment of any taxes, be they local or otherwise, assessed against their company in respect of trading in the Product.

e) Any liquidated sums due for payment from a Party pursuant to this Agreement but remaining unpaid on the due date may be set off against sums due or to become due to that Party pursuant to this Agreement whereupon the respective debts shall be extinguished and deemed to have been satisfied to the extent of the amount set‑off.

20. SECONDARY DISTRIBUTOR PAYMENTS:

a) The Licensee shall inform in advance the Licensor in writing of any prospective deal with a potential secondary distributor and such prospective deals may be agreed upon between the Licensee and the prospective secondary distributor only on basis of a written consent of the Licensor.

b) In respect to the above it is thereby agreed upon between Parties, that in those cases where a payment is to be made to the Licensee, in respect of the granting of distribution Rights; any such payment is subject to 50% (fifty percent) fee that is to be transferred within (7) seven days to the Licensor account No. 10121053 at Royal Bank of Scotland in 7 Cambridge Crescent, Harrogate, HG1 1PH, England, (ID Code: 16-20-36).

21. ADVERTISING AGREEMENTS:

The Licensor empowers the Licensee to deal with requests from third parties in respect of advertising to be placed within the Product under the following conditions:

a) Any request from third parties to the Licensee including but not limited to (advertising logos, special advertising designs, company names, slogans) shall be subject to written consent by the Licensor.

b) The Licensee shall inform the Licensor in advance and in writing of such payments to the Licensee that are due to be received for any such advertising agreement that will be submitted from third parties to the Licensee.

c) In respect to the above both Parties agree that at latest (7) seven days after the Licensee had received any such payment they will transfer 50% (fifty percent) of that payment to the Licensor account at Royal Bank of Scotland in Harrogate, England.  

22. CONFIDENTIALITY:

a) Save for instances required by law or by Stock Exchange regulations, or those expressly agreed between the Parties, or those necessary for the performance of this Agreement neither Party to this Agreement shall issue any public announcement as to the existence of, or contents of this Agreement.

b) However, the Licensee may acknowledge a relationship to the Licensor by use of the Licensor’s logo on approved marketing materials, the Product, and the Product’s packaging. Moreover, the Licensee may give mention to a relationship to the Licensor on its Website in a manner approved, in writing, by the Licensor.

c) The Licensor reserves the right to give similar mention to a relationship to the Licensee, on its Website, in a manner approved, in writing by the Licensee.

23. INSURANCE:

Both Parties will throughout the Term and for 10 (ten) years after the expiry of the Term maintain product liability insurance with reputable insurers in sums sufficient to cover their foreseeable potential liabilities and no less than £10,000,000 and on request shall provide evidence of such cover to the other party.
24. INFORMATION AND DEVELOPMENT:

a) On request or at any time during the Term each Party will provide the other with such technical information advice and assistance in relation to the manufacture, use, marketing or sales of the Product as is reasonably required.

b) Any research or development of the Product by the Licensee or its appointed sub-licensee(s)/manufacturer(s) during the Term shall be carried out by one or both of the Parties upon terms agreed with the Licensor prior to such research or development.

c) Any modifications or developments to the Product carried out by the Licensor will be, after patent filing, offered to the Licensee before others; even if subject to additional negotiations.

25. MARKETING:

a) In the event that the Licensor wish to show the Licensee home base or its manufacturing facility to prospective or existing customers for the Product, the Licensee will not unreasonably withhold authorisation for such visits to take place and will allow access to their premises to such visitors/clients, within the terms of the Licensee’s and/or its appointed sub-licensee(s)/manufacturer(s) companies safety code.

b) The Licensee and its future chosen secondary distributors are hereby granted by the Licensor the opportunity to design marketing materials or packaging for the Product, but the use of such is restricted to only those designs, items, slogans and media as approved of, in writing, by the Licensor.

c) The Licensor undertakes to provide, free of charge, packaging design, website design, and other suitable marketing materials on request. This would comprise design only and production of such items would be at the cost of the Licensee, or its secondary distributors, or appointees.

d) The Licensor reserves, unconditionally, the right to present its logo on the Product’s packaging. the Licensee may also display its logo on all packaging in a form agreed upon, by the Licensor, in writing.

e) The Licensor suggests that the form for the above is a hologram that alternates between the logos of the Licensor and the Licensee.

f) The Licensor requests that on each item of Product packaging the Licensee will display their e-mail address in an embossed form. This will function as both additional Product security against counterfeit items and allow the Licensee to gather useful feedback on distribution spread.

26. GENERAL TERMS:

a) This Agreement and the documents to which it refers constitute the whole of the Agreement between the Parties and the Parties acknowledge that in entering into the Agreement they are not relying upon any representations, undertakings or promises other than those contained in this Agreement.

b) Under this Agreement the agreed upon form of standard communication between the Licensor and the Licensee are deemed to be e-mail and facsimile transmissions. If however, any conditions occur that may lead to a breach of this Agreement or are in variance with any Terms and Conditions of this Agreement or present circumstances that require affirmed communication then the standard method of communication between the Parties will change to letter sent by Recorded Delivery, Special Delivery or similar post that substantiates mailing and receipt beyond reasonable doubt.

c) Should any provision of this Agreement be held to be invalid or unenforceable the remaining provisions shall remain effective and binding on the Parties so far as the law permits.

d) This Agreement does not create or imply any form of partnership between the Licensor and the Licensee.

e) The use of the Licensor’s logo by the Licensee is restricted expressly to that set out in this Agreement and for no other purpose. Any other desired use of the Licensor’s logo by the Licensee must, in each case, be confirmed as approved by the Licensor, in writing.

f) Any notice to be served pursuant to this Agreement shall be deemed validly served if delivered by hand, sent by registered post, signed for, or any other form of international postal or courier form of recorded delivery to the address of the respective Party as stated in this Agreement or as subsequently notified in writing.

g) No waiver of any of the provisions of this Agreement shall be held to be effective unless it is expressly stated to be such, in writing, and signed by both Parties.

h) The Licensee acknowledges that the Proprietary information they have received under the terms of this Agreement is extremely sensitive and valuable to the Licensor and that damages may not be an adequate remedy for any breach of this Agreement, so other remedies, including inter alia an injunction, may be appropriate.

i) The Licensee acknowledges that the above-mentioned remedies are without prejudice to any other rights and remedies that the Licensor may be entitled hereunder or at law.

j) The Licensee acknowledges that the above undertakings will continue in full force notwithstanding any decision not to proceed with extension of the Term between the Parties.

k) This Agreement applies to the whole World without any form of limitations or restrictions as to legal contents of this Agreement agreed upon between the Parties.

l) For the purpose of this Agreement, the written authority of the Licensor shall only be effective if signed by Michael J. Zabrana.

27. APPLICABLE LAW:  

a) Exclusively English law shall govern this Agreement.

b) The interpretation of this Agreement, the undertakings, the rights and liabilities of the Parties to this Agreement shall be governed by English Law and acceptance of this Agreement constitutes agreement to submit to the exclusive jurisdiction of the English Courts.

28. ENTIRE UNDERSTANDING: 

a) This Agreement contains the entire understanding between the Parties concerning the subject matter hereof, superseding all prior or contemporaneous communications, agreements, and understandings between the Parties with respect to the disclosure and protection of Proprietary information relating to the purpose of this Agreement. The rights and obligations of the Parties shall be limited to those expressly set forth herein.

b) The Licensee confirms and warrants that they are sufficiently expert to understand the complete contents of this Licence Agreement and that they have had the opportunity to consult with any advisor that they choose prior to signing this Agreement.

                                                                                            Signed for the Licensee by: Mr _______________

                                                                                            & by: ___________________________________

                                                                                             Date: ___:___:200_ 

                                                                                              Witnessed: ______________________________

                                                                                               Name: _________________________________

                                                                                               Position in Company: ______________________

                                                                                               Signed for the Licensor by: Michael Joseph Zabrana

                                                                                                                                   ______________________

                                                                                               Position: MD & Senior Partner

                                                                                                Date: ___:___:200_ 

                                                                                                 Witnessed: _______________________________

                                                                                                 Name: Trudie A. Reay-Young 

                                                                                                  Position: Partner/Accountant
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