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Novation Agreement

This agreement, dated <DATE>, is between [Insert Company Name], a corporation incorporated and registered in [Insert Country] (“LICENSEE”) and [Insert Company Name], (a company registered under the laws of Malaysia (“LICENSOR”) having its principal place of business at [Insert Company Address],
PROJECT BACKGROUND 

LICENSEE intends to install a new gasification complex (the “Project”) comprising the Units as defined in Schedule A at LICENSEE’s facility [Insert Area],.
ARTICLE 1

DEFINITIONS
1.1
The definition of certain words used in this agreement are set forth in Schedule A of this agreement.  Schedules A, B and C hereto are incorporated by reference and shall be included in this agreement between the parties.  
ARTICLE 2

WARRANTY
2.1
LICENSOR warrants that it has the legal right to grant to LICENSEE a license under “Patent Rights” (as defined in Schedule A: Definitions) [Insert Details]  as set forth in Article 3.

ARTICLE 3

GRANT‑FORWARD OF PATENT RIGHTS
3.1
Subject to the provisions of this agreement, LICENSOR grants to LICENSEE a nonexclusive, nontransferable license under [Insert Details]  Patent Rights to use the applicable Process in the applicable Unit; to use in carrying out the applicable Process in the applicable Unit any apparatus or solvent therefore; and to export to, sell or use in any country the products of the applicable Process produced in the applicable Unit.

ARTICLE 4

GRANT‑BACK OF PATENT RIGHTS
4.1
LICENSEE grants to [LICENSOR] and its Subsidiaries (i) the rights to (a) use the applicable Process, (b) any apparatus or solvent for carrying out the applicable Process, and (c) export to, sell or use in any country the products of the applicable Process free from suit for any infringement of LICENSEE’s Patent Rights occurring during the life of LICENSEE’s Patent Rights, and (ii) the right to pass on the immunity described in (i) above to other  licensees of LICENSOR, [Name of LICENSOR] and its subsidiaries.
ARTICLE 5

TECHNICAL INFORMATION
5.1
On and from the date LICENSEE signs this agreement, LICENSOR shall make LICENSOR’s Technical Information available to LICENSEE through LICENSOR or its nominee. LICENSEE shall only use LICENSOR’s Technical Information furnished to LICENSEE directly or indirectly, in writing or otherwise, in LICENSEE’s operation of the applicable Process in the applicable Unit. LICENSEE shall not duplicate or disclose to others such Technical Information; however, LICENSEE may furnish portions of such Technical Information, to the extent necessary for LICENSEE’s operations hereunder, to others who have entered into an appropriate agreement with LICENSOR for the protection of such Technical Information. LICENSOR shall not be unreasonable with respect to the provisions of any such agreement or with respect to the approval of LICENSEE’s selection of any party to such agreement. LICENSEE shall not analyze any solvent acquired directly or indirectly from LICENSOR for use in the Unit, and LICENSEE shall prevent others from acquiring from LICENSEE information concerning or samples of such solvent.

5.2
Article 5.1 shall not be construed as requiring LICENSOR to furnish Technical Information in the form of specific services such as preparation of engineering design specifications or detailed design or other services such as construction, computer utilization, operating, training or software development services unless LICENSOR is appropriately compensated for such services.  LICENSOR is willing to furnish such services pursuant to an agreement or agreements separate from this agreement under provisions mutually satisfactory to LICENSEE and LICENSOR. Upon LICENSEE’s request and subject to provisions similar to those then being offered to others for similar services, LICENSOR shall prepare and furnish to LICENSEE engineering design specifications for the Unit.
5.3
LICENSEE’s Technical Information shall be available to [Name of LICENSOR], through LICENSOR or otherwise. LICENSOR, on behalf of itself and [Name of LICENSOR] agrees not to duplicate or disclose to others the LICENSEE’s Technical Information furnished to LICENSOR directly or indirectly, in writing or otherwise, except to the extent necessary in the performance of LICENSOR and [Name of LICENSOR]’s business. 
5.4
The restrictions on use, duplication and disclosure in this Article 5 shall not apply to:

(a)
Technical Information which was developed by the recipient and was in the recipient’s possession before its receipt from the other party;

(b)
Technical Information which at the time of its disclosure to the recipient is, or thereafter becomes through no act or failure to act on the part of the recipient, part of the public domain; or
(c)
Technical Information which has been rightfully furnished to the recipient by a third party without restriction on disclosure or use. 

The occurrence of any of the above exceptions shall not be construed as an express or implied grant of any rights under any of either party’s patents. An individual feature of Technical Information shall not be considered within the above exceptions merely because the feature is embraced by more general information within the exceptions. A combination of features of Technical Information shall not be considered within the above exceptions unless the combination itself and its principle of operation are within the exceptions.
5.5
LICENSEE may disclose LICENSOR Technical Information to any court or other governmental body to the extent such disclosure is required by such court or body pursuant to a subpoena, court order, or other legal or governmental process of authority, provided that prior to such disclosure LICENSEE shall first (i) give LICENSOR written notice of the disclosure to be made, and (ii) ensure that such disclosure of LICENSOR’s Technical Information shall be limited to that necessary to satisfy the requirements imposed upon LICENSEE, (iii) ensure that such disclosures shall be in writing and marked “Confidential”, and (iv) ensure that the receiver is or will be bound by restrictions on use or disclosure.

ARTICLE 6

RECORDS OF OPERATION
6.1
LICENSEE will keep detailed and accurate records of the character and amount of feed gas processed in the Unit, and will keep such records as are necessary to determine License Fee’s payable hereunder and will furnish copies thereof to LICENSOR at LICENSOR’s request. The character and amount of feed gas processed in the Unit shall be determined by methods of measurement approved by LICENSOR. LICENSOR may, on reasonable notice and during business hours, make such examinations as it may deem necessary to verify such records.
ARTICLE 7

LICENSE FEE
7.1
LICENSEE will pay a license fee and provide statements to LICENSOR as set forth in Schedule B. 
ARTICLE 8

PATENT INFRINGEMENT
8.1
LICENSEE will promptly advise LICENSOR in writing of any claim of infringement and of the commencement against it of any suit or action for infringement of patents made or brought against LICENSEE and based upon the use hereunder by LICENSEE of the Process in accordance with designs and specifications furnished by LICENSOR or approved by LICENSOR in writing.

8.2
LICENSOR (i) will undertake at its own expense the defense of any such suit or action and (ii) will hold LICENSEE free and harmless from any damages or other sums that may be assessed in or become payable under any decree or judgment by any court which results from such suit or action; provided that the aggregate amounts that may become payable by LICENSOR under the provisions of (ii) above shall not in any event exceed one‑half (1/2) of the total license fees received by UOP under this agreement
. The provisions of (i) and (ii) above shall be the exclusive remedy of LICENSEE in connection with patent infringement. 
8.3
LICENSOR will be fully responsible and bear the cost for and will have sole charge in the defense of any such suit or action whether brought against LICENSEE or LICENSOR or both. LICENSEE will render LICENSOR all reasonable assistance that may be required by LICENSOR in the defense of such suit or action and LICENSEE shall have the right to be represented therein by advisory counsel of its own selection and at its own expense.

8.4
Neither LICENSOR nor LICENSEE shall settle or compromise any such suit or action without the written consent of the other party if the settlement or compromise obliges the other to make any payment or part with any property or assume any obligation or grant any licenses or other rights by reason of such settlement or compromise.
ARTICLE 9
DEFAULT
9.1
If LICENSEE shall delay in paying license fee’s or providing statements to LICENSOR as provided in Article 7 or default on any other obligation under this agreement, LICENSOR may give written notice to LICENSEE specifying the claimed particulars of such default. If such default is not remedied within thirty (30) days after submission of such notice, LICENSOR may (i) terminate this agreement by giving written notice to LICENSEE, (ii) at its option (a) charge interest on outstanding  amounts at the lower of 1% per month of the total value  of the outstanding amount or the maximum amount permitted by law, for each full or partial month such amount remains outstanding; (b) recover all costs of collection, including but not limited to reasonable attorneys' fees, or (c) combine any of the above rights and remedies as may be permitted by applicable law and/or (iii) enforce the defaulted obligation by any available lawful means. Neither party may set off or recoup amounts due and owing or any portion thereof against sums that are due or may become due from the other party. Any indulgence by LICENSOR shall not be construed as a waiver of LICENSOR’s rights under this paragraph either with respect to such default or to similar subsequent defaults. 
ARTICLE 10

EXPORT

10.1
All information or technology provided by one Party to another hereunder shall only be disclosed or transferred in accordance with the US export control regulations
ARTICLE 11
TERMINATION
11.1
LICENSEE may at any time before the issue of a Notice to Proceed  terminate this agreement for any reason provided that LICENSEE has provided LICENSOR with written notice of termination at least 14 days prior to the date of termination. Where this agreement is so terminated, LICENSEE is liable to LICENSOR for any payments accrued under Article 7 up to the date of termination. 
11.2
LICENSEE may also terminate this agreement at any time after ten (10) years from the Commencement Date, provided that LICENSEE has first acquired a fully paid license for the design capacity of the Unit. LICENSEE shall notify LICENSOR, in writing, of the Commencement Date within thirty (30) days thereafter. LICENSOR may terminate this agreement at any time after ten (10) years from the Commencement Date. In each case, termination shall be effected by at least six (6) months prior notice. In any event, this agreement shall terminate ten (10) years after the date of this agreement should the Commencement Date not have occurred by such date.

11.3 
LICENSEE may terminate this agreement if LICENSEE is prohibited under applicable law or regulations from constructing or operating the Units at the Site.  
11.4
After termination, neither party shall have any further rights or obligations under this agreement, except (i) LICENSEE shall remain liable under Article 7 for any royalties accrued prior to termination, (ii) the restrictions of use, duplications and disclosure of Technical Information under Article 5 shall remain in effect, (iii) LICENSOR’s rights under Article 4 and the right to use LICENSEE’s Technical Information under Article 5.3 shall remain in effect, (iv) after termination under Article 11.2, LICENSEE’s rights under Article 3 and the right to use LICENSOR’s Technical Information under Article 5.1 shall remain in effect to the extent of any fully paid license(s) acquired by LICENSEE, and (v) after termination under Article 11.1 or because the Notice to Proceed is not given to LICENSOR by the date which is seven years after the date of this agreement, LICENSEE’s rights under Article 3 and the right to use LICENSOR Technical Information under Article 5.1 shall terminate and LICENSEE shall return to LICENSOR all LICENSOR Technical Information in its possession.

ARTICLE 12
ASSIGNMENT OR TRANSFER
12.1
This agreement shall not be assignable by either party without the prior written consent of the other party which shall not be unreasonably withheld; however, it may be assigned without such consent by:

(a)
either party to the successor in interest of all or substantially all of the business and assets of such party or by LICENSOR to the successor in interest of all or substantially all of LICENSOR’s licensing business. No assignment shall be valid until the assignee has assumed the rights and obligations of the assignor under this agreement. 
(b)
subject to the provisions of Article 12.3, Article 12.4 and Article 12.5 below, LICENSEE to banks or financial institutions from whom LICENSEE is seeking or obtaining third party loans in connection with the design, finance, construction, operation and maintenance of the Project.

12.2
Prior to any sale, lease or other disposition of the Unit, LICENSEE shall (i) acquire a fully paid license for the design capacity of the Unit, (ii) transfer the fully paid license to the purchaser, lessee or other operator of the Unit, and (iii) require as a condition of such sale, lease or other disposition that the purchaser, lessee or other operator of the Unit enter into an appropriate agreement with LICENSOR restricting the use (to the extent of said transferred fully paid licenses), duplication and disclosure of LICENSOR’s Technical Information.

12.3
Any assignment of this agreement or any sale, lease or other disposition by LICENSEE of the Unit shall not relieve LICENSEE or LICENSOR of the restrictions on use, duplication and disclosure of Technical Information under Article 5. 
12.4
Where requested by the LICENSEE, LICENSOR will enter into tripartite or consent arrangements with or in favour of any relevant third party financier contemplated by Article 12.1 (b), and the relevant documentation will be negotiated in good faith by the third party financier, the LICENSEE and LICENSOR. LICENSEE shall reimburse LICENSOR all reasonable costs incurred by LICENSOR in connection with such negotiations with the third party financier and the aforesaid tripartite or consent arrangements. 
12.5   The tripartite or consent arrangements referred to in Article 12.4 will be in such form as is customary for project financing arrangements and will, subject to written agreement, include (without limitation) provisions to the effect that: 

(a)
LICENSOR will consent to the security interest being granted in favour of the third party financier but only to the extent such grant of security interest does not unreasonably or adversely affect LICENSOR’s rights under this Agreement and LICENSOR’s ability to perform its obligations under this agreement; 
(b) 
if an event occurs which gives rise to a right of LICENSOR to rescind or terminate this agreement or suspend its obligations under this agreement, LICENSOR agrees that it will: promptly give notice to the third party financier setting out the details of the event; and not exercise its right to rescind, terminate or suspend unless: 

(i)     
if the event is capable of remedy, the third party financier has been given a reasonable opportunity to cure the event but has failed to do so; or 

(ii)     
if the event is not capable of remedy (e.g. an insolvency event on the part of LICENSEE, the third party financier’s representative or appointee (e.g. a receiver) has been appointed and given reasonable opportunity to commence and continue to perform in all material respects the LICENSEE’s obligations under this agreement but has failed to do so). 
12.6
Notwithstanding the provisions of this Article 12, this agreement and any related rights, titles and interests may, at any time, be novated by LICENSEE to a special purpose vehicle company formed by LICENSEE to develop the Units (“Novatee”) subject to Novatee and LICENSOR entering into a novation agreement substantially in a form set out in Schedule C.
ARTICLE 13
GENERAL PROVISIONS
13.1
Notices and written statements required under this agreement shall be deemed to have been given upon mailing, postpaid, to the recipient party at the following address or at such other address as may from time to time be designated in writing to the other party:


LICENSEE:
[Insert Name & Address of Licensee]

LICENSOR:
[Insert Name & Address of Licensor]
13.2
[Insert Details] are proprietary and LICENSEE shall not claim any rights or interests in the word [Insert Details]. LICENSEE shall make no commercial use of the word [Insert Details] or as a trademark, service mark or otherwise unless such commercial use, including the manner of use, has first been approved in writing by LICENSOR.

13.3
This agreement embodies the entire agreement between the parties relating to the subject of this agreement and there are no prior representations or agreements relating thereto.

13.4
No change in, addition to, or waiver of the provisions of this agreement shall be binding upon either party unless approved in writing by its authorized representative and no modifications shall be effected by the acknowledgment or acceptance of purchase order forms containing other or different provisions.

13.5
Nothing contained in this agreement shall be construed as granting to LICENSEE any rights, express or implied, to use the Process other than in the Unit.

13.6
This agreement shall be governed by the laws of England and any dispute that may arise under or in relation to this agreement, shall be finally resolved by arbitration, unless agreement in writing has been reached between the parties sixty (60) days after formal written notice of dispute or disagreement has been given by one party to the other. The parties agree that service of any notices in reference to such arbitration at their addresses as given in this agreement shall be valid and sufficient.

13.6.1
The arbitration proceedings shall be governed by and conducted in accordance with the Rules of Conciliation and Arbitration of the International Chamber of Commerce (the “ICC”) as of the date hereof hereinafter referred to as the “Rules”. English procedural law shall govern such proceedings in those instances where the Rules are silent.

13.6.2
The arbitration tribunal shall consist of three arbitrators confirmed by the Court of Arbitration of the ICC (the “Court”) pursuant to the Rules. Each party shall nominate an arbitrator in accordance with the Rules. Should either party fail to nominate his arbitrator within thirty (30) days after nomination of the other party's arbitrator, then upon the written request of such other party, the Court shall appoint an arbitrator nominated by the President of the English National Committee of the ICC to act as the arbitrator of the party failing to nominate his arbitrator. The third arbitrator, who shall act as chairman of the arbitration tribunal, shall be nominated by President of the English National Committee of the ICC for confirmation by the Court. The arbitrators shall have a command of the English language and shall not be affiliated in any way with either party hereunder or any branch, parent or subsidiary thereof. In addition, the third arbitrator shall not be a citizen or originate from the United States of America or Indonesia. The parties shall procure that the arbitration tribunal, including all staff, all witnesses, and attending non-parties, shall be legally bound by agreements and/or orders to prevent the disclosure of LICENSOR Technical Information and LICENSEE Information which may be disclosed to them in connection with arbitration proceedings conducted hereunder.

13.6.3
All arbitration proceedings shall take place in London, England. All documentation and oral proceedings shall be conducted in the English language. Each party shall have the right through power of subpoena to require the production of documents and confront and cross-examine witnesses, and all evidence shall be given by the parties and their witnesses on oath or affirmation. Furthermore, each party hereto shall have the right to have all necessary parties joined during any arbitration proceeding hereunder. If failure to join a necessary party in an arbitration proceeding would cause an injustice with respect to either party hereunder, such arbitration proceeding shall not be commenced or, if commenced, shall be dismissed without prejudice.

13.6.4
Any award of the arbitration tribunal shall include the reasons for such award. Monetary awards shall be made in [Insert Details]. In those instances where specific limits of liability have been provided for in this agreement, such limits shall be final and not subject to arbitration. All expenses of the arbitration proceeding shall awarded in accordance with the Rules.
13.7
Upon execution by the parties this agreement shall be deemed effective as from the date of this agreement.

AGREED:

AGREED:

[Insert Name of Licensee].,

[Insert Name of Licensor].,
By

By


Title

Title

WITNESSED:

WITNESSED:

By

By

Title

Title

SCHEDULE A

DEFINITIONS 
1. “[Insert Definitions related to Product].

2. “Patent Rights” means rights with respect to or transferable interests in patents and patent applications of all countries only to the extent that they or the claims thereof cover the applicable Process, any apparatus and solvent for carrying out the applicable Process, and the products of the applicable Process (i) acquired by the company in question prior to the Cut‑off Date, or (ii) based on inventions conceived and under the control of the company in question prior to the Cut‑off Date; in each case to the extent that, and subject to the conditions (including the obligation to account to and/or make payments to others) under which, the company in question has the right to grant licenses, immunities or licensing rights.

3. “Technical Information” means (i) improvements and developments relating to the applicable Process made or acquired by the company in question prior to the Cut‑off Date, and (ii) operating technique necessary for the operation of the applicable Process made or acquired by the company in question prior to the termination of this agreement; in each case to the extent that, and subject to the conditions (including the obligation to account to and/or make payments to others) under which, the company in question has the right to disclose such information to others. Technical Information shall not include any information relating to the composition of and methods for the manufacture of solvent for use in the applicable Process.

4. “Commencement Date” means the date when LICENSEE first commences operation of the applicable Process in the first Unit to commence operation.

5. “Cut‑off Date” means (i) the date four (4) years after the Commencement Date, (ii) the date seven (7) years after the date of this agreement, or (iii) the date of termination of this agreement, whichever occurs first.
6. “Subsidiary” means any company in which the company in question, directly or indirectly, shall at the time in question own, or have the power to exercise control of, a majority of the stock having the right to vote for the election of directors.

7. “Annual Average BLS Index” as applied to any calendar year means the average of the monthly indices for the consecutive twelve month period ending October 31 of the preceding calendar year from the Producer Price Index of “Industrial Commodities” as published by the Bureau of Labor Statistics, United States Department of Labor, using the year 1982 as the base index equal to 100. It is understood that the Annual Average BLS Index applicable for calculation of royalties due as a result of actual operations shall be the Annual Average BLS Index applicable to the year of such operations. If at any time during the term of this agreement the Producer Price Index of “Industrial Commodities” should cease to be published, another suitable index published by the Government of the United States of America or other authoritative organization and generally recognized by the trade as authoritative with respect to changes in the United States of America of equivalent commodity costs shall be used.

8. "Notice to Proceed" means the notice to proceed issued by the LICENSEE to the engineering, procurement and construction contractor pursuant to the terms of the engineering, procurement and construction contract for the development of the Project.
SCHEDULE B

LICENSE FEE’s

1.
LICENSEE shall pay to LICENSOR a license fee of [Insert Amount].,such fee shall be payable as follows:

(i)
A first milestone of 10 percent of the license fee or [Insert Amount]
1 month from the execution of this agreement, and upon presentation of an invoice by LICENSOR. 
(ii)
A second milestone of 70 percent of the license fee or [Insert Amount] 18 months after the first installment becomes due, or financial closure of the Units, whichever is earlier and upon presentation of an invoice by LICENSOR; and

(iii)
A third milestone of 20 percent of the license fee or [Insert Amount]upon Commencement Date or five years from the date of this agreement, whichever occurs first and upon presentation of an invoice by LICENSOR.
Payments will be due immediately upon invoicing. 

2.
Prior to LICENSEE implementing a Revamp, LICENSOR and LICENSEE shall agree on the additional license fee payable to LICENSOR for the increase in the capacity of the Unit.
3. All royalty rates refer to [Insert Currency]. All payments to LICENSOR shall be made in [Insert Currency], at LICENSOR’s address in Article 13.1 or as otherwise stated in LICENSOR’s invoice and shall be made in an amount to be calculated and established at the time payment is due so that, after deduction for any taxes, assessments and charges levied, assessed or imposed, other than by the Government of the Malaysia , which LICENSEE or LICENSOR or any other party shall be required to pay or withhold in respect to this Agreement or with respect to such royalty payments, the remainder actually receivable by and due and payable to LICENSOR shall be in the amounts as herein specified. However, LICENSEE may deduct from the payments to be made to LICENSOR Income Tax which LICENSEE is lawfully required to withhold and pay to the Government of Malaysia, but only to the extent that such deductions, when expressed as a percent of such payments, do not exceed the income tax rate expressed as a percent of taxable income, imposed by the Government of Malaysia upon income of corporations in the tax year such payments accrue. LICENSEE will provide to LICENSOR tax receipts or vouchers for all Income Taxes thus withheld and paid by LICENSEE. LICENSEE shall assist LICENSOR in preserving and exercising whatever right LICENSOR may have to contest by appropriate proceedings the validity or amount of any Income Tax thus withheld.
4.
Each of the milestone amounts listed in Section 1 above are valid until the estimated year in which such milestone amount becomes due to LICENSEE as follows:
[Insert Details]
Should any of the License Fee payment milestones become due beyond the years indicated above, then each of the above Licensee Fee payment milestone amounts shall be subject to an escalation rate of 3% per annum thereafter. 

SCHEDULE C
NOVATION AGREEMENT

THIS NOVATION AGREEMENT is made on _________________, amongst:

[Insert LICENSOR] (a company registered under the laws of Malaysia (LICENSOR);

______________________ (COMPANY 1), a corporation of ________________ and having its principal place of business at _________________; and

________________________ (COMPANY 2), a corporation of ________________ and having its principal place of business at _________________.

WHEREAS, LICENSOR and COMPANY 1 have entered into a [Insert Details] License Agreement dated __________________, as amended from time to time by LICENSOR  and COMPANY 1 (the “AGREEMENT”), under which LICENSOR  provided to/granted to COMPANY 1 certain licenses as described therein.
WHEREAS, COMPANY 1 and COMPANY 2 have entered into an agreement dated _______________ pursuant to which COMPANY 1 transferred and assigned certain agreements to COMPANY 2, including the AGREEMENT.

WHEREAS, under this Novation Agreement LICENSOR, COMPANY 1 and COMPANY 2 have agreed that COMPANY 2 shall replace COMPANY 1 as a party to the AGREEMENT and that COMPANY 1 shall novate its benefit and burden of the AGREEMENT to COMPANY 2 and such novation shall be deemed to be effective from the effective date of this Novation Agreement.

NOW IT IS AGREED AS FOLLOWS:

1. Effective on and from the date of this Novation Agreement, COMPANY 1’s benefit and burden of the AGREEMENT is novated to COMPANY 2. 

All rights and obligations of LICENSOR to COMPANY 1 under and in connection with the AGREEMENT shall cease to be owed to COMPANY 1 and shall be owed instead by LICENSOR to COMPANY 2. Accordingly, COMPANY 1 hereby releases and discharges LICENSOR from all such rights and obligations and LICENSOR hereby undertakes to grant the same rights and perform the same obligations in favour of COMPANY 2.

All obligations and liabilities of COMPANY 1 to LICENSOR under and in connection with the AGREEMENTS shall be owed by COMPANY 2 to LICENSOR. Accordingly, COMPANY 2 hereby undertakes to perform the same obligations and assume the same liabilities in favour of LICENSOR.  For the avoidance of doubt, LICENSOR’s rights under Article 4 of the AGREEMENT and the right to use LICENSEE’s Technical Information under Article 5.3 of the AGREEMENT shall remain in effect,
2. Nothing in this Novation Agreement shall affect or prejudice any claim or demand whatsoever which LICENSOR may have against COMPANY 1 relating to matters arising under and in connection with the AGREEMENT prior to the date of this Novation Agreement.

3. This Novation Agreement and the novation contemplated hereunder shall not relieve COMPANY 1 of the restrictions on use, duplication and disclosure of Technical Information under Article 5 of the AGREEMENT.

4. This Novation Agreement shall be governed by and construed in all respects by the laws of England and Wales.

The parties hereto have executed this Novation Agreement as of the day and year first above written.

[Insert LICENSOR]

COMPANY 2

By

By

Title

Title

COMPANY 1
By



Title
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