KNOW-HOW LICENSE AND

TECHNICAL ASSISTANCE AGREEMENT


This Agreement between Industry Name s.n.c., an Italian corporation ("Industry Name"), and “Firm Utilizer” corp., a  corporation ("“Firm Utilizer” corp."), is dated as of ………….

1.
BACKGROUND

1.1.
Industry Name manufactures and sells Aluminium Gravity Casting raw components (certain Products (defined below)) and has acquired and owns certain technical information relating to formulas, processes and apparatus suitable for manufacturing the Products for various uses and applications. 

1.2.
 “Firm Utilizer” corp. desires to receive Industry Name's Technical Information see point 3.1 ((as defined below)) for the manufacture of the Products in the Plant (as defined below) and Industry Name is willing to give this information (make such Technical Information available) to “Firm Utilizer” corp. on the terms and conditions hereinafter set forth. 
2.
CERTAIN DEFINITIONS

As used in this Agreement the following terms shall have the following respective meanings:

2.1. Products  shall mean Aluminium Gravity Casting componets in accordance with the technical information requested by the customer and reported on the drawings by the customer  (the products of Industry Name identified in Attachment I hereto). 


2.2.
The Plant  shall mean the manufacturing facility in India,  which is owned by “Firm Utilizer” corp. and is suitable for the manufacture of the Products. 


2.3.
Industry Name's Technical Information  shall mean all operating techniques, Technical Assistance  see point 3.1 , (designs, formulas, inventions, improvements, apparatus, processes, and developments (whether or not patentable), relating to the manufacture, use and/or sale of the Products and based on research development and/or experience acquired by Industry Name prior to the Effective Date and hereafter acquired until this Agreement is terminated). 

2.6. Effective Date  shall mean 15th October 2011


2.7.         Territory  shall mean all the world with the exception

        of Europe. 
3.
TRANSMISSION OF KNOW-HOW; ( SCOPE OF THE CONTRACT; INDUSTRY NAME'S TECHNICAL INFORMATION, ASSISTANCE AND COOPERATION )

3.1.
Promptly after the Effective Date, the parties will informally and diligently cooperate in order to ease transmission of Technical Assistance from Industry Name to “Firm Utilizer” corp.  in the following specific areas :

1. Metal Melting, Metal Treatment and Liquid Metal monitoring during casting process;

2. Mould and Core Preparation

3. Mould Temperature Control

In such areas, Industry Name will disclose its own know-how extensively and with no exception, as much as it will be permitted by it’s own knowledge.  

3.2.  Such targets will be aimed at through a) training on site (see 3.3), and b) successive distance information (see 3.4).


3.3.
In order to make achieve practical knowledge as to improve foundry processes, Industry Name shall train personnel designated by “Firm Utilizer” corp. at Industry Name's premises in Riccione (Italy), for necessary days  consensually established,. “Firm Utilizer” corp. will be responsible for and bear all travel, living and other expenses of such “Firm Utilizer” corp. personnel; Industry Name will provide transportation from and to airport, and from and to hotel, at its own account; whatever accident should occur, either during transportation, or during the training, causing a damage to such “Firm Utilizer” personnel, will give cause to compensation only if gross negligence is involved (“colpa grave”).


3.4.
Within 2 months after the training at the premises, “Firm Utilizer” corp. is entitled to request written information, any time it may appear reasonable in order to achieve the know-how improvement aimed by this agreement; and Industry Name shall undertake reasonable efforts to the same purpose.

4.
GRANTS

4.1. Industry Name hereby grants to “Firm Utilizer” corp. (1) that it won’t undertake any know-how licensing to, or cooperate with, other firms established in India. 

5.
CONSIDERATION
5.1. As consideration for the undertakings of Industry Name set forth in this agreement and for the use of Industry Name's Technical Information, “Firm Utilizer” corp. agrees to pay Industry Name a unique payment of …………… euros.

5.2. Any further action should be requested by “Firm Utilizer” corp. before, during or after the training, not included in the sec.3, will be negotiated separately, and won’t be bindind other than after, and according to, a specific agreement.

5.3. Payments by “Firm Utilizer” corp. to Industry Name will be made as follows:  

…………………

6.
EXCHANGE OF INFORMATION; CONFIDENTIALITY

6.1 “Firm Utilizer” corp. shall exercise all reasonable efforts to prevent the disclosure to others of all Industry Name's Technical Information.

6.2. Infringement of confidentiality will cause an automatic penalty of ………… €, not requiring any evidence of loss or damage. Any loss or damage exceeding such amount, caused by the infringement, will entitle the plaintiff an additional compensation. 

7.
IMPROVEMENTS


7.1.
If during the term of the Agreement “Firm Utilizer” corp. shall develop a significant new or unique product, process or other major development relating to the Products, the parties will negotiate in good faith the conditions of Industry Name's use thereof.

8.
CLAIMS BY THIRD PARTIES 


8.1.
Industry Name assesses that no third party has ever claimed any right upon its know-how and warrants that, to the best of its knowledge on the date of this Agreement, there are no patent rights of third parties known to Industry Name that interfere with the manufacture and use of the Products in the Territory, it being expressly understood, however, that Industry Name shall not be liable under the provisions of this Agreement or otherwise for claims or judgments pertaining to patent infringement or the costs, expenses or attorneys' fees related thereto. “Firm Utilizer” corp. shall indemnify and hold harmless Industry Name and its agents, officers, directors and employees from and against all claims, actions, damages, losses, costs and expenses arising directly or indirectly as a result of the manufacture, use or sale of Products by “Firm Utilizer” corp. or other actions by “Firm Utilizer” corp. contemplated by this Agreement.

9.
NON-COMPETE CLAUSE


9.1.
“Firm Utilizer” is entitled to sell the product only in the territory and shall not sell the products to firms established in Europe, nor shall it sell the products to other firms expected, or likely, or set out to trade to Europe.    

10.
TERM


10.1.
This Agreement shall continue in effect at most 6 months (4 for training, 2 for successive information) from the Effective Date.
11.
COMPENSATION FOR INFRINGEMENT


11.1.
Any infringement or violation of this agreement, or part of it, by one party, entitles the other party to a money compensation,  proportional to the loss or damage suffered thereby.  

12.
MISCELLANEOUS


12.1.
Nothing in this Agreement shall be construed to require the commission of any act contrary to law, and in the event of any conflict between any provision of this Agreement and any statute, law or ordinance the affected provision of this Agreement shall be limited to the extent necessary to bring it within the legal requirements.


12.2.
This Agreement shall be governed and construed under the internal laws of Italy.


12.3
All notices contemplated by or respecting this Agreement shall be in writing and shall be transmitted in a manner which permits confirmation of receipt and shall be deemed given when received. The addresses of the parties hereto for purposes of notice shall be:


Industry Name:



address ……………………………………..



email: …….



Attention: …….


“Firm Utilizer” corp.:



address ……………………………………..



email: …….



Attention: …….


11.5.
This Agreement contains the entire understanding of the parties hereto relating to the subject matter hereof and it shall not be modified, altered or otherwise changed other than by an instrument in writing executed by each of the parties hereto.


IN WITNESS WHEREOF, the parties have respectively caused this Agreement to be executed on the date hereinafter indicated.








Industry Name Inc.


By:_________________________________








Title: ___________








“Firm Utilizer” corp. Inc.


By:_________________________________








Title: ___________

__________________________________

Attachment I - LIST OF THE PRODUCTS

1) Motorbike forks 
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