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THIS AGREEMENT is made the

BETWEEN:

(1)

<<Name of Licensor>> [a
number <<Company Regi
<<insert Address>> (“the L

<Country of Registration>> under
be registered office is at] OR [of]

(2) <<Name of Licensee>> [a <Country of Registration>> under
number <<Company Regi be registered office is at] OR [of]
<<insert Address>> (“the L

WHEREAS:

(2) The Licensor [has develo strial designs and the intellectual
property rights subsisti oduct(s) and Product Design
Specification(s) set out in S

2) The Licensee wishes to ug in order to manufacture, use, sell,
or otherwise deal in the Prq

3) The Licensor is willing to, ¢ a licence to the Licensee, subject

IT IS AGREED as follows:

1.
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to the terms and condition
intellectual property rights
deal in the Product(s) in the

se the industrial designs and the
\nufacture, use, sell, or otherwise

Definitions and Interpretd

1.1 In this Agreement
expressions have t

itherwise requires, the following

“Business Day” er than Saturday or Sunday) on
s are open for their full range of

<insert location>>;

“Confidential Informatio either Party, information which is
rty to the other Party pursuant to
this Agreement (whether orally or
br medium, and whether or not the
ssly stated to be confidential or
d shall include, but not be limited
hich is not publicly known with
roduct(s) the Product Design
any other commercially sensitive
Party regardless of its nature;

“Effective Date” ate>>] OR [the date of this



“Gross Receipts”

“Initial Fee”

“Intellectual Property
Rights”

“Licensor’s Trade Marks

“Net Receipts”

“Premises”

“Product(s)”

“Product Design
Specification(s)”

“Quarter”

“Representatives”

“Royalty / Royalties”

“Term”

“Territory”

1.2 Unless the context

ng from the sale of the Product(s)
s of any nature are made;

ent due from the Licensee to the
sub-Clause 4.1;

t, Registered Designs (as set out
I Design Rights [and any other
ights] subsisting in the Product(s)
Design Specification(s) for the full
ions and renewals;

ark(s) belonging to the Licensor
ied to the Product(s) as specified

ceipts from the Product(s) subject
AT, other sales tax, packaging,
surance [and any other industry-
uctible costs];

ce’'s manufacturing facilities at

) detailed in Schedule 1 which are
by the Licensee under this
reference to “the Product(s)” shall
de a reference to all Intellectual
isting therein;

bpecification(s) of the Product(s),
hich are set out in Schedule 1,
e to “the Product Design
be deemed to include a reference
berty Rights subsisting therein;

h period which shall end on 31
D September, and 31 December
rst Quarter shall begin on the
he final Quarter shall end on the
expiry of this Agreement;

to either Party, its employees,
es, and advisors;

bayable by the Licensee to the
Net Receipts in accordance with
is Agreement as set out in Clause

ription of the territory>>.

reference in this Agreement to:

1.2.1 “writing”, bn, includes a reference to any
communicat ic or facsimile transmission or
similar mea
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1.3

14
15
1.6

Grant of Rights

2.1

2.2

2.3

24

Quality Control, Trade Ma

3.1

3.2

3.3
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1.2.2 a statute or is a reference to that statute or

provision as At the relevant time;
1.2.3 “this Agree this Agreement and each of the
Schedules a ted at the relevant time;

1.2.4 a Schedule

1.2.5 a Clause or
(other than
and

1.2.6 a"Party" or

The headings used
no effect upon the i

ement;

e to a Clause of this Agreement
agraph of the relevant Schedule;

barties to this Agreement.

r convenience only and shall have
bment.

Words imparting thd clude the plural and vice versa.

References to any bther gender.

References to pers ions.

The Licensor herq
exclusive] licence
manufacture, use,
Term of this Agr
Agreement.

see [a non-exclusive] OR [an
bperty Rights in relation to the
Product(s) in the Territory for the
b terms and conditions of this

The Licensee shall
Agreement.

licence any rights granted by this

The Licensor shall
the Product(s) in thq

The Licensor shall |
party to manufact
during the Term of t

anufacture, use, sell, and supply
of this Agreement.

int additional licences to any other
y the Product(s) in the Territory

operty Notices

During the Term
Product Design S
instructions supplie
time.

Licensee shall comply with the
ther specifications or reasonable
b Licensee in writing from time to

The Licensee shall
and packaging relat

3.2.1 The Licenso

3.2.2 A notice in
name of Lid
under licenc

3.2.3 Any details
may be spe
required by

e Product(s) [and to all literature

out in Schedule 3;

opyright <<insert year>> <<insert
by <<insert name of Licensee>>
icensor>>"; and

ed Designs or Design Rights as
rom time to time or as may be
erritory.

The Licensor shall St samples of the Product(s), not



3.4

3.5

3.6

Fees and Payment

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8
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exceeding <<inser
Licensee on reaso
for the purposes of

per <<insert period>> from the
luring the Term of this Agreement
uality assurance>>.

pect the Licensee’s Premises on
erm of this Agreement during the
t business hours>>.]

[The Licensor sha
reasonable notice 3
Licensee’s normal

It shall be the Lice
sale, and supply o
regulations, standa

ensure that its manufacture, use,
ordance with all applicable laws,
rules within the Territory.

The Licensee sha
whether such chan
otherwise, without
agreement not to
Clause 3.6, “materi
(adversely or other
of the Product(s).]

rial] changes to the Product(s),
pliance under sub-Clause 3.5 or
greement of the Licensor, such
. [For the purposes of this sub-
e which has the potential to effect
, function, design, or appearance

On or before the
Initial Fee of £<<ing

see shall pay to the Licensor the

The Licensee shall
of the Net Receipts

oyalty of <<insert percentage>>%
cordance with sub-Clause 4.3.

Quarter, the Licensee shall submit
the Gross and Net Receipts from
e Royalties due therefor.

Within <<insert peri
to the Licensor a w
the Product(s) sold

The Royalties paya
of the end of that Q

The Licensee shall
required for the caldq

Il be paid within <<insert period>>

of account detailing all information
ayable under this Agreement.

The Licensor shal
Licensee’s normal
any and all records
Clause 4.5 in ords
conducted at the
Royalties in exce
inspection, in whic
Licensee.

Aasonable notice, and during the
bert business hours>>, to inspect
kept by the Licensee under sub-
id. Any such inspection shall be
Se unless an underpayment of
age>>% is identified by such
inspection shall be borne by the

In the event that a
the Licensor any su

entified, the Licensee shall pay to
OR [within <<insert period>>].

der are exclusive of VAT. If a
the consideration for a taxable or
the Licensee shall increase the
argeable in respect of the taxable
ided that the Licensor shall have
such VAT to the Licensee. In the
e Licensee after the payment has
due within five Business Days of

Payments made 4
payment constitutes
deemed taxable s
payment by an amc
or deemed taxable
delivered a valid V
event that any VAT
been made, the Lic
the Licensor delive



4.9

4.10

411

Confidentiality

5.1

5.2
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Sums payable un(
deductions unless
deduction is require
sum as will, after t
amount that it wo
requirement to mak

In the event that thd
the Licensor purs
overdue sum at th
base rate of <<insg
a daily basis from t
whether before or 4
overdue sum.

| be paid free and clear of all
ired by law. In the event that any
shall pay to the Licensor such a
eave the Licensor with the same
0 receive in the absence of the

the due date any sum payable to
interest shall be payable on the
ntage>>% per annum above the
e to time. Interest shall accrue on
until the actual date of payment,
bhall be payable together with the

The provisions of
termination or expir

ain in effect notwithstanding the
y reason.

Each Party undert
authorised in writi
continuance of this
termination:

5.1.1 keep confide
5.1.2 not disclose

ovided by sub-Clause 5.2 or as
it shall, at all times during the
<insert period>> years] after its

mation;
ion to any other party;

5.1.3 not use an for any purpose other than as
contemplate erms of, this Agreement;

5.1.4 not make a
any Confide

y way or part with possession of

5.1.5 ensure that
that Party,
5.1.4 above.

Either Party may:

es does any act which, if done by
provisions of sub-Clauses 5.1.1 to

to:
of that Party;

5.2.1 disclose an
a) any 9

b) any d hority or regulatory body; or

C) any at Party or of any of the
afor es, or bodies;

a) to s necessary for the purposes

contemplate as required by law. In each case

that Party s bn, party, or body in question that
the Confide [ [

disclosure i der sub-Clause 5.2.1(b) or any
employee o y) obtaining and submitting to the
other Party / undertaking from the party in
guestion. S pe as nearly as practicable in the
terms of thig pnfidential Information confidential

and to use
and

or which the disclosure is made;



5.2.2 use any Co
other perso
or at any ti
fault of that
not disclose
knowledge.

any purpose, or disclose it to any
t is at the date of this Agreement,
es, public knowledge through no
se or disclosure, that Party must
tial Information which is not public

5.3 The provisions of t e in force in accordance with their
terms [indefinitely] Bert period>> after the termination
of this Agreement], ination of this Agreement for any
reason.

6. Licensor’s Warranties

6.1 The Licensor hereb S that:

6.1.1 the Produc psign  Specification(s) are owned
solely, excl py the Licensor and the Licensor
has the right t in this Agreement;

6.1.2 the Product ign Specification(s) exist, and all
Intellectual § g therein are fully enforceable by
the Licenso

6.1.3 no third par interest in the Product(s) or the
Product Des has any third party claimed the
same at an P Date;

6.1.4 to the best and belief [after due and diligent
enquiry], thg pduct Design Specification(s) are
free from an umbrances;

6.1.5 to the best and belief [after due and diligent
enquiry], the ights subsisting in the Product(s)
and the Prg pn(s) are not being infringed (nor
threated to q s at the Effective Date;

6.1.6 to the best and belief [after due and diligent
enquiry], no d the Intellectual Property Rights
subsisting i Product Design Specification(s) at
any time [ t period>>] prior to the Effective
Date; and

6.1.7 nothing in t roduct Design Specification(s) is
offensive, nlawful, dishonest, untruthful,
defamatory, nothing in the Product(s) or the
Product De Il infringe the common law or
statutory rig

6.2 The Licensor givey kes any representations beyond
those set out abov respect to the Product(s) or the
Product Design S ther matters arising out of this
Agreement.

6.3 The Licensor herel entering into this Agreement, it
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does not rely on an
expressly set out in
any representation
warranty, save for t

n, or undertaking other than those
er waives any claim for breach of
contained in this Agreement as a



Licensee’s Warranties

7.1 The Licensee herel] ts that:
7.1.1 it has the rig bment;
7.1.2 it shall pay a jreement in a timely manner; and
7.1.3 itshallnote by this Agreement.

7.2 The Licensee here entering into this Agreement, it
does not rely on an n, or undertaking other than those
expressly set out in er waives any claim for breach of
any representation contained in this Agreement as a
warranty, save for t

Indemnity

8.1 The Licensee shall less the Licensor against any and

Intellectual Property Rig

9.1

9.2

9.3

9.4
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all claims, proceec
(including any dire
reputation, and all
indemnity basis) a
expenses) howsoe

8.1.1 the Licenseq

8.1.2 the Licenses
its obligatio
product liab
for sale, sup

expenses, losses, and damages
bntial loss, loss of profit, loss of
legal costs (calculated on a full
asonable professional costs and
nection with:

der this Agreement;

ormance, or non-performance of
including, but not limited to, any
Product(s) manufactured, offered
e Licensee;

8.1.3 the enforce r

8.1.4 any claim
damage to
Products on
the acts or o

bor for death, personal injury, or
or in connection with defective
lefect in question is attributable to
or its Representatives.

Nothing in this Ag
interest in the Lice
the rights expressly

right, title, ownership, or other
y Rights in the Licensee, save for
nt.

The Licensee ackn
the Product Desig
subsisting therein
ownership.

bor is the owner of the Product(s),
the Intellectual Property Rights
is Agreement shall affect that

Licensee of the Licensor’'s Trade
censor may at any time call for a
d the Licensee shall immediately

Any goodwill derivg
Mark(s) shall accru
confirmatory assig
execute the same.

The Licensee shall
unauthorised use 0
Intellectual Propert
provide the Licens

ensor of any suspected or actual
Rights or of any attack upon the
omes aware. The Licensee shall
ce, information, documents, and



10.
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9.5

Term and Termination

10.1

10.2

10.3

10.4

10.5

other support as is Sponse to the same.

[The provisions of §
Patents Act 1988, {
any equivalent legis
rights to bring infring

P34 of the Copyright, Designs and
Registered Designs Act 1949 (or
tion), granting licensees statutory
hereby expressly excluded.]

 Effective Date and shall continue
> unless otherwise terminated in

This Agreement shj
in force for the Te
accordance with thi

rms and conditions set out in this
of <<insert duration>> upon the

The Term may be
Agreement for sug
agreement of both |

Either Party has th
notice if:

10.3.1 the other P
unless such
terminate s
the breach

10.3.2 the other Pa

10.3.3 the other P
company, hg

10.3.4 the other Pa
any arrange
the same (
Insolvency
administratidg

10.3.5 the other P
made again

A\greement immediately by written

aterial breach of this Agreement,
emedy, in which case the right to
other Party has failed to remedy
fter a written notice to do so;

Stantial part] of its business;

cer take possession or, being a
bver any of its assets or property;

creditors or proposes, enters into
position with or for the benefit of
arrangement as defined by the
ompany, becomes subject to an
ing of the Insolvency Act 1986);

idual or firm, a bankruptcy order
, goes into liquidation (except for
onstruction and in such a manner
effectively agrees to be bound by
or assume ed upon that Party under this

Agreement);

10.3.6 control of th
persons, N
Agreement.
have the
respectively

10.3.7 the other Pa

The Licensee sha
termination, have f{
possession and all
termination.

| by any person, or by connected
other Party on the date of this
bl” and “connected persons” shall
to by Sections 1124 and 1122
ct 2010;

0 cease, to carry on business.

sert period>> after the date of
hll stocks of the Product(s) in its
be of manufacture at the date of

ermination, the Licensee shall, at
b the Licensor (at the Licensee’s
psed of within the period set out in
Huct Design Specification(s) in its

Within <<insert per|
the Licensor’s opti
expense), all Produ
sub-Clause 10.4 a
possession.



10.6 Any provision of th
intended to come i
expiry of this Agree

er expressly or by implication, is
brce on or after the termination or
orce and effect.

11. Non-Assignment of Agre

Neither Party shall have t
sub-contract, declare a trug
the benefit and/or burden
other Party, such consent

br, mortgage, charge, sub-licence,
anner make over to any third party
t the prior written consent of the
thheld.

12. Notices

12.1 All notices under th
if signed by the Pa
as appropriate.

12.2 Notices shall be de(

12.2.1 when delive
registered

12.2.2 when sent,
transmissio

12.2.3 on the fifth
ordinary ma

12.2.4 on the tent
postage pre

writing and be deemed duly given
a duly authorised officer thereof,

jiven:

ier or other messenger (including
Siness hours of the recipient; or

ile or e-mail and a successful
5 generated; or

mailing, if mailed by national

g mailing, if mailed by airmail,

b addressed to the most recent
r notified to the other Party.

12.3 All notices under
address, e-mail add

13. Force Majeure

13.1 Neither Party to t
performing its oblig
circumstances, or ¢

13.2 In the event that a
of either Party’s o
period>>, the Part
possible thereafter

liable for any failure or delay in
re or delay results from events,
e reasonable control of that Party.

b continues to render performance
a period in excess of <<insert
ate this Agreement as soon as
nt in good faith.

14. No Waiver

No failure or delay by eithe
shall be deemed to be a wj§
of any provision of this Ag
breach of the same or any

of its rights under this Agreement
waiver by either Party of a breach
to be a waiver of any subsequent

15. Further Assurance

er deeds, documents, and actions
is Agreement into full force and

Each Party shall execute a
as may be necessary to {
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16.

17.

18.

19.

20.

21.

22.
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effect.

Costs

Subject to any provisions
own costs of, and incident
into effect of this Agreeme

ty to this Agreement shall pay its
paration, execution, and carrying

Relationship of the Partig

Nothing in this Agreement
joint venture, agency, or d
the contractual relationship

bemed to constitute a partnership,
p between the Parties other than
this Agreement.

Third Party Rights

No part of this Agreeme
accordingly the Contracts
Agreement.

rights on any third parties and
) Act 1999 shall not apply to this

Entire Agreement

bment between the Parties with
modified except by an instrument
psentatives of the Parties.

19.1 This Agreement ¢
respect to its subjeq
in writing signed by

19.2 Each Party acknow
on any represent
innocently or neglig

to this Agreement, it does not rely
nce, or other provision (made
provided in this Agreement.

Counterparts

This Agreement may be
Parties to it on separate cd
shall be an original, but 3
same instrument.

ber of counterparts and by the
when so executed and delivered
her shall constitute one and the

Severance

In the event that one or
unlawful, invalid, or other
severed from the remainde
be valid and enforceable.

bf this Agreement is found to be
ose provision(s) shall be deemed
remainder of this Agreement shall

Law and Jurisdiction

22.1 This Agreement (in
therefrom or assod
accordance with, th

al matters and obligations arising
b governed by, and construed in
ales.

22.2  Any dispute, contro
this Agreement (ingd
therefrom or associ

im between the Parties relating to
al matters and obligations arising
ithin the jurisdiction of the courts

11



of England and Wa

SIGNED for and on behalf of the

<<Name and Title of person signi

Authorised Signature

Date:

SIGNED for and on behalf of the

<<Name and Title of person signi

Authorised Signature

Date:
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Product(s)
<<Insert details of the Product(s)>

Product Design Specification(s)

<<Insert short particulars of
Agreement>>.
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pecification(s) covered by this

13



Registered Designs
<<Insert details of the registered d
Product(s)>>.
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, Where relevant) applicable to the

14



Licensor’s Trade Mark(s)
<<Insert details of the Licensor'
application to the Product(s)>>.

ing detailed instructions on their
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