Agreement to Supply Technical know-how

AGREEMENT is made a ..... this ... day of ... between Mis................. Co. Ltd.,, a Company
incorporated under the laws of ... and having its registered office a ........ccccoeveenee hereinafter
referred to as the 'Foreign Company' of the One Part and M/S....eveeeeenrerneenenn. Co. Ltd, a
Company registered under the Indian Companies Act, 1956, and having its registered office

= OO hereinafter referred to as the 'Indian Company' of the Other Part.
WHEREAS:

1. The Foreégn Company is carying on busness of manufacturing/falricating the items of
mechinery/the products, the particulars of which are set out in the Schedule hereunder
WHHEN, & v

2. The Foreign Company has the exclusve expatise or know-how in respect of the sad items
of machinery/product.

3. The Indian Company proposes to st up a factory a ....cccceeeeveeveeeeeerecsseennennns with intent to
manufacture milar mechinery/product and requested the Foreign Company to meke avaldble

the know-how to the Indian Company.

4. After the negotiaions the Foregn Company has agreed to make avalable to the Indian
Compay know-how on the following terms and conditions and which ae st out and now

proposed to reduce to writing.

5. Approvd of the Government of India will be obtained to enter into this agreement and this
agreement will be subject to such approvd.

NOW IT ISAGREED BY AND BETWEEN THE PARTIES HERETO ASFOLLOWS

1. The Foreign Company shdl make avalable to the Indian Company dl the expetise or
know-how in reaion to the manufacture of the sad items of machinery/product mentioned in
the Schedule hereunder written within aperiod of .......... days from the date hereof.

2. The Foreign Company shdl supply to the Indian Company dl the maerids regarding such
know-how, such as the formula chats drawings, process sheets cdculaion sheets
dandards and other information as is necessary to understand and uilise the sad know-how
and to implement the same in the manufacture of the said items of machinery/ products.

3. All such maeid refared to above shdl be in the English language and shdl be supplied
to the Indian Company by the Foreégn Company within ... days from the date hereof and as
and when required subsequently by the Indian Company.

4. If the Foreign Company effects any improvement or makes any additions or dteraions in
the technology for the manufacture of the sad items of machinery/product, the same will be
intimated to the Indian Company forthwith and dl the literature, new formulate, drawings
and other information in respect of such new technology or improvement, additions or



dterations shal dso be supplied to the Indian Company forthwith.

5. All the know-how and other information supplied to the Indian Company shdl be kept
secret by the Indian Company and shdl not be directly or indirectly passed on to any other
person in or outdde India The Indian Company will secure from its employees who become
acquainted with such know-how, proper agreements for maintaining the secrecy of the know-
how and supply copy thereof to the Foreign Company.

6. The Foreign Company will assig the Indian Company in sdecting and buying the modern
and upto-date machinery and equipment in India or aroad, suitable for the manufacture the
type of machingry /product aorementioned and supply the necessary information with the
Foreign Company in connection with such machinery product.

7. The maerid rdaing to the know how mentioned above shdl be in English languege or if
the origind is any other language it will be accompanied by English trandaion thereof and
measurement and weight figures will be asfor metric sysem.

8. The know-how materid will be handed over by the Foreign Company in.............. a the
regigered office of the Foregn Company to the authorised representative of the Indian
Company with almost secrecy

9. The Foreign Company shdl not enter into any agreement with any party for the use of the
sad know how by such party in India

10. The Indian Company may not grant a sublicense or pemisson ay paty for
manufecturing ther machinery /product with the help of the sad know how except with
written consent of the Foreign Company and which consent may be given on such terms and
conditions as may be agreed upon.

11. The sad meachinery /product will be according to the spedification qudity and dandard
envissged by the know-how. The Indian Company shdl have the firg production tested by
the Foreign company and if any deficiency is found the same will be rectified by the Indian
Company.

12. On the temindion of this agreement by efflux of time (but not otherwise) Indian
Company will be etitled to use the know-how free of charge But if the agreement is
terminated earlier as hereinafter provided tha the Indian Company shdl not be entitled to
meke use of the know how and shdl forthwith return dl the technicd maerid rdating to the
know how to the Foreign Company.

13. If and whenever required by the Indian Company, the Foreign Company shdl depute one
or more representatives who are specidised in the gpplication of the sad know-how with a
view to teach any one or more employees of the Indian Company for the goplication of the
sad know-how and/or supervise the agpplication of the know-how in the factory of the Indian

Company.

14. The Indian Company will bear and pay dl the travding charges to and from India of such
representatives of the Foreign Company as aforesaid and shdl dso bear and pay the expenses
incurred for their say in Indiaand other incidental charges.



15. If s0 desred by the Indian Company it may send one or more representatives to the
fectory of the Foreign Company to get themsdves acquainted with the implementation of the
know how and with the process of manufecture of the said items of machinery/product and in
that case the Foreign Company shdl render them dl faciliies and assistance to achieve the
sad object. The Foredgn Company will meke dl arangements for the day of such
representatives or representetive of the Indian Company. All the expenses on account of
travdling from and to India and of the dtay of the said representative or representetives of the
Indian Company a the place where the factory of the Foregn Company is Stuate will be
borne and paid by the Indian Company.

16. If any specid toodls, indruments and maerid are required in the gpplication of the sad
know-how and which are not avalable in the Indian market, the same will be supplied by the
Foreégn Company. The Indian Company will obtan the necessary Import License for the
same and the price thereof will be pad by the Foreign Company opening a Letter of Credit
on any Indian Bank through Foreign Bank in favour of the Foreign Company. Such goods will
be sent F.O.B. to some port in India

17. The Indian Company shdl not meke any innovaions or additions or dterations in the sad
know-how and the process of manufecture, without the written consent of the Foreign
Company and the Indian Company will take care to see tha the sad items of
mechinery/products will be in drict compliance with the spedifications of qudity and
gandardslaid down by the Foreign Company.

18. The Indian Company in dl advertissments wherever made and other literature mention
the fact that the item of meachinery/products are manufactured in collaboration with the
Foreign Company.

19. The Foreign Company will have the right to send its one or more representatives on its
own but & its own codts to India and to vist the factory of the Indian Company, to supervise
and check that the said know-how or expertise is being utilised propedy and according to the
requiranents and the items of machinery/product are according to the standards mantaned
by the Foreign Company.

20. The items of mechinery/products manufactured by the Indian Company will be sold anly
in the Indian market and not outsde India except with the written consent of the Foreign
Compeany.

21. The Indian Company will furnish to the Foreign Company a daement evay ... months
of the totd production of the sad items of machinery/products, and the tota sde effected to
endble the Foreign Company to asceatan the response to the sad items of machinery/
products from the Indian market.

22. Indian Company may sdl the sad items of machinery/products, under its own trade mark
or trade name in India but shdl not use the trade mark or trade name of the Foreign Company
without a separate written agreement to that effect between the Foreign Company and the
Indian Company.

23. In congderdtion of the Foreign Company meking avaldble to the Indian Company the
sad know-how, the Indian Company shdl pay to the Foreign Company asfollows :
@ A lump sum payment of . . .. .. American Ddllars in the manner hereinafter mentioned



and (b) aroydty a therate of Rs. . . . on the ex factory price of the each of the sad items of
manufecture/product a the end of every ... months as hereinafter sated. The lump sum
legdly payable as aforesaid shdl be pad to the foreign company in ... ingalments unless
othewise dipulated in the gpproved letter of the Reserve Bank of India namdly

(i) One third of the said amount will be paid on the gpprovd of this agreement by the Resarve
Bank of India and on this agreement being pledged with the authorised deder in foreign
exchange.

(i) The second ingdlment of one third amount will be paid on the supply of theknow-how.

(iii) The third ingdlment of the bdance will be pad &fter ...... years or on the gpprova of the
Resrve Bak and the agreement is filed with the authorised deder in foreign exchange
whichever is earlier.

(iv) All remittances of money to be made to the Foreign Company under this agreement will
be forwarded as per the exchange rates prevailing on the dete of remittance.

24. The Indian Company will submit to the foreign company every ... months from the
date the firg item of machinery/product is produced and the dtatement of the tota production
during the previous months duly certified by a Chartered Accountant and after the same is
veified and accepted by the Foreign Company. The India Company will pay the amount of
roydty a the rate aforesaid on such ... months production within ...... month from the date
of such acceptance.

25. The payment to be made by the foreign company will be subject to payment of cess if
any payable under the Research and Development Cess Act of 1986.

26. The Indian Company will adso, be entitted to deduct from such payment the income tax, if
any payable under the Income Tax Act, 1961.

27. Copy of this agreement sgned by both the paties will be filed with the severd authorities
asrequired by law.

28. The Indian company will submit to the Foreign Company every ... months from the
date the fird item of machinery /producs produced, a Statement of the tota production
during the previous months duly certified by a Chartered Accountant and after the same is
verified and accepted by the Foreign Company, the Indian Company will pay the amount of
roydty a the rate aforesaid on such .......... months production within ...... months from the date
of such acceptance.

29. The payment to be mede to the Foreign Company will be subject to payment of cess if
any payable under the Research and Development Cess Act of 1986.

30. The Indian Company will dso be etitled to deduct from such payment the income tax, if
any payable under the Income Tax Act, 1961 .

31. A copy of this agreement Sgned by both the Parties will be filed with the severa other
authorities as required by law.

32. All payments to be made by one paty hereto to the other in Indian or foreign currency
under this agreement will be made subject to the approvd of the Reserve Bank of India and
in the manner gipulated by the said Bank.



33. The Letter of goprova of the Government of India hereinbefore recited shdl be deemed
to be a pat of this agreement and any tem herein contained which is contrary to or
inconggent with any term or condition contained in the sad letter, shdl be trested as void
and of no effect.

34. This agreement will remain in force for a period of ... years from the date hereof subject
to the other terms hereof. The parties may extend the said period by mutua consent.

35. This agreement  will be trested as terminated on the hgppening of any of the events below
mentioned.

(i) If any paty hereto commits breech of any providons of this agreement and the party who
is dleged to have committed breach is served with a notice by the other party, ....... months
prior to the intended date of termination by the other party and the former party has faled to
amend the breach within the said period.

(i) If any event happens which will make the peformance of this agreement impossble
including any force mgeure event.

(iii) If ether the Indian Company or the Foregn Company goes into ether voluntary or
compulsory liquidation according to or under the law by which it is governed.

(iv) If the parties hereto mutudlly agree to terminate this agreement.

36. All the sanctions, gpprovds, permissons licensss and other requirements of the
Government of India and of any dautory authorities required for giving effect to dl the
terms and conditions, of this agreement shdl be obtained by the Indian Company.

37. In the event of any dispute or difference arisng between the parties hereto or as to the
rights and obligations under this agreement or as to any dam, monetary or otherwise of one
party agang the other or as to the interpretation and effect of any terms and conditions of this
agreement, such dispute or difference shdl be referred to Arbitration of a common Arbitrator
if agreed upon othewise to two or more Arbitrators, one to be agppointed by each of the
paties to this agreement and such Arbitration shdl be governed by the Indian Arbitration and
Cowncilation Act, 1996 for the time being in force The venue for such Arbitraion shdl be in
India

38. The vdidity of this agreement and the effect or meaning of the terms hereof will be
decided according to the Indian Law.

39. Any communication by one party to the other shdl be made by regisered post through
armail, with acknowledgement due or by tdex or fax or cable In case the communicaion is
made by tdex or fax or cable the same will be subsequently but immediady theresfter
confirmed by written communication sent by regidered post as doresad. Any evidence
showing the communication was posted or tdex, fax or cable communicaion was made will
be sufficient to prove the posting of sending the communication.

40. In this agreement the expresson ‘know-how' shdl indude technicd informaion such as
inventories  formulae  process, enginering and  manufecturing  <kill,  sdentific  data,
cdculations, specifications, drawings, dadards, sketches and dl other rdevant information
and knowledge.



41. Each of the parties hereto shdl be deemed to include its successors or permitted assgns.

THE SCHEDULE ABOVE REFERRED TO

IN WITNESS WHEREOF the paties have put their respective sedls the day and yeer firgt
hereinabove written.

Common s=d of the within named Indian Company ................ Co. Ltd. is hereto affixed
pursuant to the resolution of the Board of Directors dated ... in the presence of Mr...
Managing Director duly authorised in that behdf and who in token thereof has put his
Sgnaure in the PreSEnCe Of ...

Common s=d of the within named Foreign Company ... Co. Ltd. is hereto affixed
pursuant to. the resolution of the Board of Directors dated ..... in the presence of ... duly
authorised in that behdf and who in  token thereof have put their/his sgnatures'signature

INThE PreSENCE Of .....coveeececee s
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