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AOREEMENT

AGREZEMERT made this  fourteenth day ¢f February,

’

1952, by end between B & V SPECTALTIES CO., TNZ., a Massa-

chusgtts cerporation, naving 103 oroinclicel olZlce at Tast

Walpole, MadsaChusqéts (hereinafter called "Specialties"),

anajP. LORILLARD COMPANY, a New Jersey corporation, having

its principal office and place of business at 119 West e
40th Street, New York 18, New York (horeinafter called

"Lorillard");

WITNESSETEH: e

— ey — e e e ap @S e -

WHEREAS, Specialties has acquired aspecifal knowl-
"ﬁge and technique relating to the construction and manu-
v
“racturs of filtering materials comprising mineral fibers

dispersed 1in a fibrous vehicle, particularly adapted for re-

moving solid and/or liquid particles from gaseous streams; - -
and

WAZREAS, Lorillard is in the business of manufac-

turing tobacco productsg and has acguired spoclial Teciuiigul
in the blending of tobaccos and knowledge ag to the optimum
proportions of solids and volatile liguicds in tobacco =moke

to afford satisfaction to the smoker; and

WHEREAS, the parties have cooperated with each

other -in the ressarch and development of certaln processes

.o



in the aforesald patent application and of the hereinafter

as hereinsfter deflned (hereinafter referred to as “the
processes”); and

. WHEREAS, Speclaltles and Lorillard jointly own the
.entirs right, title and interest in and to (1) United States

— e W w—

patent application Serial ¥o. 260187, f1led December &, 195Y

-~

cco - -Smoius

s
l‘j

by Rarold W. Knudson IoT ol tllar

’

the inventions disclosed therein and (2) an application about—"" ©

.to be filed DbY Harris B. Parmele for a United States patent

';covering e method of making filter means &s described in

clause (2) of the definition of procesass in the rolioiing
peragraph 1 (a); end

WHEREAS, the parties desire to explolit tho Joint
ownership of the processes and/or of the 1nventions disclosed
definsd mutual ”knoi-bowﬁ.

NOW, THERRFQRE, 1in- consideration of the premises
and of the mutual promises and undertakings herein contained
the parties agree ds follows:

1. Def4initions:

(a) The term “procosscs" a5 uasd nersin soail

mean (1) thn!adaptation of filter means.ror treating or con-
ditioning of tobacco smoke to ths end of recdering 1t leoss
1rr1tatiﬁg or toxic without objectionably {mpairing the de-
sirable qualities, such filter means comprising mineral
.ribrea having for the moat part dismeters approaching that of

the smoke particles to be removed, these fibres being sub-

-

2




y < stantislly unirormlj distr

sbuted in a loose, uncompact fash-

" 4{on in carrier tibres of :ubstantially greater diameter, the

latter beling present in DT

odominant proportions; and/or (2)

a: mothod of weking i 1ter means compriaing interleaving 8

plurallty of elongated lay
-0 form oz atTLP compcaed ©
multaneously inrolding the

'cauae the lateral edges to

ers of fibroua material and pepe:
£ five layers, moIo OF “ess, 2i-
1ateral edges of sald strip O

overlap the csenter portion of the

‘gtrip, curling tha infolded edges upon themselves to form @&

rope of substantially nc.ghapsed” cross-sectlon, g}rcum!er-

entially confining the rope‘to shape it into substantlally

circular cross-section, wrgpping the rope in 8 paper cover

and severing the covered rope into cylindricel filter units.

shall mean and include the

" (b) The term ninventions" as used herein

subjects matter disclosed and

clsimed in saild United States petent applications and any

TUnited States patent oT patents that may issue thereon and

gny and all further United

for United States patents nrerstofore or nereafter filed re-

1+

gtates petents or applicationu

c—

gting to oT wseful in connsction with the subjects wmatterT

disclosed in said Onited States patent applicationa (includ-

ing, otut not limited to {mprovements a3 defined in paregfapn"”

(d} of this articls 1), which are owned CT acquired DY

Specialtiles or Lorillard,

or which either of them has the- —-

right to acquire; during the term of this agreemont.

TSRV T YT

. o ————




(¢) The term ' "lknow-How" 83 uled herein shall

mean and include all informatlon snd date, knowledge and

technique of every kind and description in each party's pos-

-session, OF acquired by it during the term of this agreement,

,1npluding ell Teports, designs, drawings, sketches, notes

and other matbriai relating to the mixing of ingredienta for

mata=1iale ?Ar ioa 4 “magtincz

~ N

g
“re manufanturs of 21154

or conditioning tobacco smoke, the proportioning of such

';:1lter1ng materials to remove & predetermined proportion of

"solids and liguids from such smoke, the assemdling and form-

ing of such fiiter meterial into a filter or plug, and any
and all other lmowledge and technique relating to the filter-
ing of tobacco smoke and the ccmbination'of tobacco amoke -
filters with tobaceo producta.

(d) Toe term "{mprovement" as used herein
ahall mean any lmprovement in the proceases and/or the ine-
ventions or any of them which are owned or acquired by
Specialties or Lorillerd, or which sither of them has the
rignt to acquire, during the temrm Qf this agreement.

(e) The temm "tobaccd use™ as used hereln
shall mean thas tas of the procssses, inwsatlons, =
and/or improvémehts for treating or conditioning tobacco
smoks from cigarettes, cilgars, smoking tobdacoo, ripes, clgar-
etts snd cigar holders and similar devices.

(£). The term "non-tobacco use" as ussd here-

in shall mean any use of the processes, inventions, know-how,




and/or 1mprovements other thasm that éefined tn paragraph

1 (o) hereof.
| 2. Fuli particulars of any lmprovement applicable

‘to tobacco use, shall, upon recognition of such applicabil-

‘ALY, be submitted promotly, py the party raking or fcquir-

ing the sams, L0 the oiher party, whethser oT not ‘the lmpreve
hibe! Cl“"’a - -

ment 18 deemed patantabls, suc“ parciculary 9 STEo=R et =

ten descriptions and drawings where necessary to an under-

~ standing of the improvement and in the case of 8 patentable

- improvement the particulars shall be 3ubm1tted to sald othar

party prior tc the r£iling of a patent application thereon,

to the end that the éaid other party may bave the opportunity
to propose tne incorporation of modiricatidns which shall
notqbe unreasonably re jacted by the party sutmitting such
particulars.

3, Specialties and Lorillard each agrees to usge
1t best effoTta vo require its officers, employess and
agents to disclose to it all now-how acquired by them and
to disclose and assign to it all inventions 57 improvements

meds OF acauired Y auch officers, amployees or agents.

s s -
2 tmia agToeemeny,

(&}

4. Fortheith upon exacution

nd tbereafter throughout the teym of the agreement, each

party agreaes Lo disclose to the other all mnow-now! in 18

poasea&ion or acquired dy 1%, and, subject to the provisions

of paragraph 17 hereof and except as8 otherwisge provided here-

—— o
i fm et o————

in, to maintain to the pest of 1t3 reaaonable ability the




said mow-how acquired by it {rom the other party and {ts
own know-how cor‘ldential except as to the other party, pro-
vided that neither party shall be ressponsible to the other
party under this paragraph 4 for any information which may
be nub’ished in a patent relating to the inventions.
S Snecia‘ties and Lor-llard each agrees to.oay

ona half of any rsasonable co3ts, preocribed fees and neces-

sary expenses {ncurred during the term hereof 1in connecvion

' v1th the filing and prosecution of United States patent ap-
.plications for the inventions, provided that neithar party
shall bé required to share any costs, fees OT sxpenses in-
curred prior to September 1, 1950, | |
6 (a)s Specialties and Lorillard each agrees to
essign and does hereby esslgn to the other &an irrevocable,
- undivided one half 1nterest in and to the inventloaa 30 far
N as'%oﬁ'already jointly owned, and any and ell improvements,
and Specialties and Lorillard each a2grees to execute and de-
liver to the other such further documents as are or May be
necessary or desiradles for the recording of said masign-
ments, sald documents to be delivered promptly upon reques?
cf aither perty, C©T upoO hn 2Lling ol 8D gonlication ZoT
Unlited States patent, oOT within ten days alter acquiaition
from & third party of any such {nvention and/or irmprovement,
as the case may be. providad that if such acquisition bY

sitner perty is by purchase, the obligation %o asslgn to the

other party under this paragraph 6 (a) shall be conditioned




upon tbe latter's paying one ralf the purchase cost. e

either party shall not elect so to pay &nd becoﬁo & Jjoint

owner of aucb'purchasod {nvention oOT 1mprovemont,'1t shall

pevertneless continue to enjoy its full rights and privia-
leges under this agreement sxcept with Te spect to such pur-

.chased invention or irprovement; provided that ownership. of

such purchased invention oT {mprovement by speclialties alone

Al o™ - - s Ay & - s
ahell not De assertel -4 Zarcgatien ol ART ~1¢ghts of Loril-

1ard hereunder in the tobacco use field, and such ownership

. py Lorillerd alone shall not be agserted in derogation of

any rights of Specialties nereunder (1) in the non-tobacco
use field or (2) in connection with the manuracturo for and
sale to Lorillard hereunder of material for tobacco uae.

6 (b). Nothing in this contract shall De deemed

to limit in any Vvway Lorillard's right to sell and have sold
for it throughout -the world products for tobacco use made iD
the United States'embodying the processes, inventions and/or
improvements or & 1ike right in Specialties in reapect.;f T
products for non-tobacco use.

7. TRitheT party shall nave the right to make ap:u—
plication feT foreign Latters patent relating tO the inven-
tions. Tae perty 59 degiring IO makE? applicatisi 538%==
givs the other party thirty (30) daya' notice iIn writing to
that effect, and shall indicete whether manufacturing oT

14censing under such patent 18 contemplated in the near

future. 1f the party to whom such notlice 4g dirscted ad~ -



P

vises the other party in writing
after receipt of such notlice tha

pate in such application, then ¢

within twenty (20) days
t 1t desires to partici-

ne parties shall Dbe Joint

ownera of such foreign application end any patent that may

gssue thereon, and the costs of
foreign application and meintain

anall he anavrad scually DY the D

 of the partles shall Dbe divided

ing any patent 41 ssued thereon—-

£4ling and prosecuting suoh

arties, and eny royaltles or

. assignment considerations derived therefron by eicther or toth

equally; provided, however,. ..

ghat no license. under such jointly-owned roreign_Letters

patent shall De granted by either party without the prior Ny

written consent of the other, which consent shall not be un-

reasonably withheld. If the party to whom the aforesaid

notice of intention to make application foTr foreign-Letters

patent is directed fails within said twenty (20) day seriod

to elect to participate in the

the party ziving notice, subject

of tnis parsgraph, shall thereafter De sntiTled to sole

ownersbip of the foreign epplication and any patent that may

11ing of such application,

to the following provisions

+ e - i ——— - —

be issued theTeon. prior to manufacturing under or giving -7

14 ~Azmans vader ey favmalzn DHRION
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the party owning the sameé shall

= wmAek ta ot totntlT cwned,

w N v =

glve the other pariy not

less than thirty (30) deys' prior written notice cf 1t in-

tent sa to do and of the origina

patent and, 1f the party to whom

forms the other;party in writing

1 cost of acquiring such
such notice is directed in-

within twenty (20) days




arter recelipt of squch notlce .of 1ts desire to become a joint
owner of the patent in guestion, then the owhor of such

panoné shall thereupon assign an undivided one halfl interest

‘therein to the other party and the latter shall pay one half

of such origirsal gcquisition coat; and thersafter the provie-

alons of this paragraph a3 to royalties and assignrment con-
gsiderations- anall apply ©° such patent.
g. "Zach party agreed IO conTrizuteo o walf o7
ny and all pmounta hsretofors, subsequent to Septexber 1,
1950, or hareartar from time to time autually determined DY
Specialtlies and Lorillard to be necessary Lo develop the use
of the processes, inventions and/or improvements in the mak-

ing of tobacco smoke fi1ter material and/or to mcquire, set

up and expand on the premises of Specialtiea the necessary

——— .

plant, facilities, machinery and equipment for manufacturing
such material as recuired DY Specialties to £111 orders from

Lorillard for such material.

g, Except 83 otherwise in this paragreph provided,
titie to any and all plant, facilitles, eouipment and machin-
ery purchased pursuant to the provisiona of paragraph 8 s%alli

Bs 4n common I Specialtles ond LoTrillaTd. Such plant,

facilitiles, machinery and gguipment &ars narainaling goaneral 7

referred to as the "jointly-owned“ property and shall be de-
preciated on a ten-year basis. Title to any teildiag oT
buildingsbor leasehold improvements acquired, puilt or used

under paragraph 8 shall be in Specialties, and Specialties

shall repay to Lorillard its one half contributidn to the ——ee




cost thereof in equal 1nsta1hqonta over a [ive-jear perioc.
3 Ressonable interest on amounts so repald by Specialtiea to
G Lorillard may:be included by S9pecialtiss in determining the
cost of material to Lorillard under thia contract.
) 10. vSpecialties shall have the right to use any of.
the jotntly-owned property for noﬁ-tobacgo use at-any time
end from time to time when such use does not interfere with
tha £L11ing of-crders swem Torillard fer tobacco =moks filter
'material, which are not unreasonadly in excess of order:(rea-
 sonebly forecast by Lorillard at the time when orders) for non-
tobacco use are taken DY Specialtloa. It is ungerstood that
the jointly-owned property shall, at the option of Speclalties,
also include all wachinery and equipmént for making the filter
or mouthplecs. All of the jointly-owned property not orig-
inﬁliy instelled on the premises of Specialties shall at the
option of Sﬁecialties, as sqon‘as reasonably practicable, De
{nstalled on Specialtles' premises for operation by Special-—
ties. | )
11. Specialties will pey Lorillard a reasonable
rental for the use of its ohe half of the jointly-owned.. .o

property for such time snd to the extent that 1t is used in

3 » - . 2 S I BN ten oy~ - .~ - -y -
“ma menulacltuly L. matoatoal e T2 TAT T

ohly if Lorillard is not sharing in a royalty or other like
benefit from the selling price to, or use of such raterial

by, such others. e _

12. FEach party covenants and agrees with the

other party that it will not grant any exclusive license or

10
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any eicluaive Oother right to'any ore to use the Procasses,
inventions and/or.iﬁprcvemenCs ror the tobacco or non-tobacco
use. |

.‘ 13. Each party covenants and agrees with the other

iparty that it will not itself use, nor grant any non-sxclu-
aive license or right to any one else to use, th; procsssss,”
inventions and/or improvements for the tobacco use or ths non-
tobacco use'eicept as ﬁereinafter in this agreemsnt expressly

" authorizsd and provided. | -

14. For thevperiod of five years from the date here-
ef, (1) the tébacco use of the procesases, inventions and/op—---
improvements and the jointly-owned property shall be limited

to the manufacture of tobacco smoks filter material by

Specialtiss for sale to and purchase, use and re-sals by
Lorillard; (2) the non-tobacco uss of the same, and the sgle
of meterial therswith made, shall be as determined by Special-
ties in accordance with tile provisions of this contract; ard
(3) no license shall be granted by either party for either
the tobacco use or non-tobacco use of the processes, inven-
tions and/or improvements without the express prior written
censsent cf toie other party.
15. ©Each of the partiss covenants and-agreeé with
the other party that during =aid period of five years frex
" the date hereof it will méke everj reasonable effort td util-
ize the processes, in?entfdﬁs, know-how and/or {mprovements
30 far as thé tobacco use is concerned to the mutual asdvan-

tage of both parties,

11




16. From and aftsr the expiration of the period or

- -

f{ve years from the date hereof and subjeect to the provisions

of paragraph 17 hereof, eacn party may itself exercise either

-or both the tobacco or non-tobacco use of the processes, in-

,;ventions gpd/or tmprovements without payment to the othsr,
iorillard may grent non-exclusive licenses for the tobacco

use and Speciglties may‘grent non-exclusive licenses feor ths
non-tobacco use. Licensss granted under this paragraph shall

(1) be for a term no longer than the term of thias agrs&ment;

" (2) provide for a reasonable royalty at rates agreed upon by

both parties or, 1f they cannot so agree, at rates detarmined
by arbitration in accordance with the provisions of this agree-
ment; and (3) be in such reasonable and usual form as the

partiss shall determine upon or as the arbitrators shall fix

— —

in case of disagreement., All royalties receifed under any
licenses given under thls paragraph, over and above the cost
of collecting the same, shall be divided equally between_?he
parties.

17. Specialties covenants and egreesa with Lorillerd
that, after the expiration df sald five years frcm the déf;-_‘ -
hereof, but subject to the following provisions hersof, Speclal-
ties will no% use either ths procsssasa, iavontlonz, Huow-iold,
iﬁprovements, cr the Jointly-owned property for the manufac-

ture of tobacco smoke filtsr material for anyone other than

Lorillard so &3 to interfere with the filling of any orders

from Lorillard tér such meterial. Lorillard covenants and

————— e — . .

12
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agroees with Spe;ialtios that, artor'the exXpiration of saiq
five-year period, only to the exton£ and at Lhe time or tires
when, Lorillard}a orders for such material from Specialties
txcoed the capacity of both the jointlylowned property and -
}ny other equiphent that Specialties may then have suitable
for production of such materisl, will Lorillard use the .

ch

fod

processes, inventlions end/or ‘mprovements to manufacturs s

Y

excess tobacco smoke filter matericel or will Zorillerd rnsve

'such excess tobacqo amoke fllter material manufactured for it

'by others than Specialties, in which cese ,know-how may be

-

disclosed to such others to the extent necessary for such
manufacture. Provided that after the expiration of said
five years Speclialties shall have the right to use the
processes, inveutions, know-hor,.improvementa and jointly-
owned property for the menufacture of tobacco smoke filter
material for domestic buyers other than Lorillard or forelign
buyers hblding licenses at the expiration of sixty days after
notice to Lorillard of its intention to do so if Lorillard
fails to give Specialties an order within sald sixty-day pe-
riod for & sufficient quantity of tobacco smcke filter mate-
rial to utilize the capacity cf the Jjointly-owzed propertiy
for a reasonable time, not less thap ninety deys, proviced
furtner tﬁat Specialties :=hall Havo the right to fill arny
orders or complete any contracts for the manufecture of.
tobecco smoke filter material for any one other than Loril-

—

lard which it has accepted after the aforesald sixty-day

13 e - —




the jointly-owned property for filling orders from Tothers

period in order to msintain .the aforesaid capacity, providad

that Lorillard will not at any time when Specislties s using

" -than Lerillard incresse its orders materially beyond the trend

.0f 1ts then order pattern without glving Specialtiea at least

ninety days' notice of such increase, provided that Specialties

shall at all times after such five-year period be free to use

- =

the processes; inventions, mow-how and/or fzprovaemsnts Lo thoe
£illing of any orders for the tobacco or ncn-tobacco use in
connection with plant or facilities not Jointly omed with Loril-
lard. In thé event that Speclalties sellz such tobacco smoks
filter matsrial to others than Loriliard at & prics lowar than
that provided in paragraph 19 hereof, Lorillard shall have the
bensfit of such lower price at the time such lower price bs-
comes effective.

18. Speclalties agrees that the tobacco smoke filter
material delivercd by it to Lorillard will bs of the quality
of the specifications for such mﬁterial fram time to time mu-
tually agreed upoh between Specialties and Lorillard and that
Lorillard shall have the right to reject and receive credit for
any tobécco smoke filtervmaterial which 1s not of such quality,
end nelthor party will unreascnally roluss Lo agios Tooohaage
in the speciflcations which do not meterlally altsr 1ts obliga-
tions hersunder.

19, Subject to all applicable govermmental regula-

tions, both parties sgree that the price to be paid by Loril-

14




jard to Specialtles for tobacco srioke filter masterial {(ang

f{lter anits, which shall for purposes of thils contract be

.deemed tncluded in the terms "tobacco smoke filter material")

on any and all orders of Lorillard hereunder during the first

£iftaen mon»ns of the term of this ngroanonc and theroarter

until changed as hereinalter provided, shall be the cost to
Speclalties o” gald tobacco smoke Illter material divided by __

.7. After the expiration of the aforesaid fiftesn-montl po-

“pried, either party may from time to time Dby written notics to

e

the other requeat a revision of the aforesald pricing method.
All such material shall te on terms of net 30 days, f.o.b.
point of manufacture. In the event that the parties are-- —_
able to agree on & revised pricing method or oun the accuracy

of .aaid cost, then said method or cost shall be determined Dby
arpitration in accordance with the provisions of this agree-

ment. A revised pricing method, whether determined by agree-
ment of the varties or by arbitration, shall however be sub= 7
ject to sypther revision only efter A& reasonable time, and no

revision of the pricing,method shall in any event take sflfoct

retroactivelyf

P~

20. Spacialtles undertakes to scquirse g1l raw mate-
rials used in connectlion with the fulfillment of this contTalt
at the most favorable prices possible and also undgrtakes to
xeep all other costs and expenses affecting the price of the

filterfmatorial under this agreement as jow as i3 consistent

with sound menagerial policy. Lorillard shall have the right




-

o

to inspect Speclalties' Dooks and records as to costcy and
expenses at all reasonabls times or, et Lorillerd's optigp

Speciaslties will furnish quarterly statements of 3such

- items.

21, In the event that any action or suit for

patent infringemsnt is orought against either o both o?

the parties with respsct to the tobacco use of the processes,
inventiona or 1mprovomonts, the sxpenses cf defending such

litigation and any damages recovered against elther or Ddoth

of the parties as a result of such litigaticn shall be borms

‘of settlement of such litigation is tendered by the plaintiff

by the parties equally. Neither party shall make any.;;ttlo-.
ment of such litigation without the prior written consent of

the other party, provided, however, that if a bona fide offer

or plaintiffs in such litigation to elther or both of the

parties, each party shall within ten (10) days notify the =
other party in writing aes to whether it deems such offer of

settlenent to be acceptabdble, and 1f such offer of settlemsnt

- s e ————— L —

is acceptable to one but not to both of the parties, such
offer of settlemsnt anell be To jected, but the party to whom

such offer of settlement was acceptable shall forthwith de-

.
§ X " IR s S - .- . Lod - . = . - -~ N \
03ttt In oscrow with Tha gaTtigrnar™ for 2o DATTT SO0 woTIoMuTh

‘0

offer of settlement was not acceptable a sum equal to one
nalf of the damages contemplatsd by such offer of sottlement,
and the party to whom such offer of settlement was not accopt-

able shall bear all of the expenses in defending such litiga-

16
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tion incurred after such rojection, sheall have the sole right
to accept or rejoét any subsequent offer of settlement and
shall bear and satisfy all of the damages, if any, recovered
‘againap clthor or both aof the partles, either by moans.or a
" subseguent settlement or of a final judgment in such litiga.
tion, and the sum held in escrow by the‘attornoy; fof-ths
perty to whom such offer cof sottlemsnt was not accsptadls shall

-

be utilized by them first to apply to or satialy a the full

-y

" extont of such sum, if required, the amount, if any, of the
~damages rscovered against elther or beth of the parties by
means of such'subaequpnt settlement or such final Judgment
and thereafter to pay over to the party to whom such offer of
settlement was not acceptable =21l or the balance of such sum,
if any.
L 22, 1If during the 1life of this agreemont cither
. "; party believes that any patent on an invention or improvemsent
i3 being infringed, such party may by written notice call
upon the other party to join with it in bYringing and prosecut-

ing an action or suit for such infringement against those

responsible therefor. If the other party within ninety (S0)

4 ma A anatq

-
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in the institution of such litigaticn, tio actlcn or eull
be brough% irn the name of both partles, the oxpenses and costs
of such litigation shall be borne by the parties equally, and

the net amount of all damages affirmatively recovered by the

parties by msans of such litigation shall be divided batween

B s v A b s e em o ———
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3ave harmless the othsar carty Zrom &and againat any Zanma

them equally. 2 the other party does not so0 elect within
the aforesaid period of ninety (90) days, the party giving

such notlce may itself institute such litigation in the name

. of elther or both parties, as it may deem desirabls, but the

expanses of such litigetion shall be borns solely by such
party, and the damages recoversd by such 11tigation shall De-
long solely to such party. Such party shall indernify and

-

o1

resulting from el ther recoupment, counterclaim or separate
suit 6r action thereafter filed or brought eithor difoctly
or indirectly by the defendants named in such iitigation»
against‘either or both of the parties,

23. Lorillard agrees that 1t will indemnify aend
save Speclalties harmless from And against all damages, costs,
expenses end liablilities arising from or caused by or in any
way connected with any claims, suits, sctlions or procesdings
of any kimd whatsoever which at enf time may be made or
brought by any natural or corporate person Or persons alleg-
ing any misreprssentations by Lorillard as to the tobacco

smoke filter matsrial scld by Specialties to Lorillard here-

p—
(4%

under or any harmful effascts of eny Jinlshed products s0

ety

e e e St e

Lorillard, provicdscd ctcat tihly Lndemn

-

)~
1~
(@]

r
(R4

s

ey

extend to claims or liatillty in ccnnecticn with which
Specialties shall have been fully covered and indemmified
by manufacturers! product-liabllity insurance. Speclalties

agrees that 1t will meintain and keep in force such product="

18




A 1tability insurance A3 Lorillard shall specify (30 far ,
. s

r?\

sames ls obthinable in sdund {nsursnce companies), Aand

tyw

Lorillard sgrees that tho cost theroor mey be included in
computing the cost of the matorial under paragraph 19 hera-
of.

24. Both partios agres that all originel documents

releting TO the processses, inventions and/C“ *nD“ovamon 3

[02]

4

.*ghall ve kept in the custody of Specislties &t -3 ofsice,

'-o: sauch other place a3 it may think proper, provided that
Lorillard sheall nave custody of criginal assignments by
Spocialtics to it of inventlions and/or improvements as pro-
vided herelin, and sach party may at any time have access to
the documents held in custedy by the other and maey at any

time make or have made coplies of the 3samse.

N

¢ : o5, This agroement shall in no way be ccnstrasd
as creating the relationship of prinéipalﬂand agent or part-
norship or joint venture petwesn the parties nereto. Neither
party shall pledge or nave the right to pledge the credlit of

the other, or be responsible forT ths obligations or acts of— —

the other.

or in pert, to any third party %38 rights under 2 ETTIN- e
mont or its interest in ard -0 tho procossos,'invontions
and/or improvements, witnout the prior written conaontrofnmwu_
the other, which shall not be uwnreasonably withheld, and 1f

the parties cannot agres on the conditions of such agsign-

o —— . e
A} 3 he

F??Ef T 'z#&;;:ﬂgxf;c;'” ' "““; - ) -



e

ment, the same shall be determined by arbitration as ppq

vided in this agreement.

— ———

27. 1In case either of the parties, during the

_ term of this agreement, but not before temination of rive.

yeers from the date hereof, shall be of the opinion that

the seme is not likely to prove remunerative end shall be

- ‘ - (9N - o Van ™
a f&am®, QT tho ctier patily snall

5‘1
o

desirous of sbandening
desire to preserve its rights with respect to the processes,
inventions and/or improvements, the said first-mentioned

party may, by notice in writing to the other paxrty, declare

his intention of abandoning the same, and this agreement
shall thereupon terminate, and the party giving such notice
shall not be under any further liability Qith respect to
obligations.ariﬂing thereafter, and -the processes, inven-

tions and improvements shall thenceforth be the absolute

property of the party to
end such assignments and
es shall be necessery or
same.

28. If during

vention and/or improveten

whom such notice shall be given,
other instruments shall be executed

approoriate for effactuating the

unappealed or unappealable order, Judgnent cr dscree cf a

court of competent jurisdiction to infringe upon Lettsrs

Patent issued to any onse

this agreement shall, 1if

other than the parties hereto,

the parties are unable to securs

- a license on terms mutually satisfactory to both of. them,

20




o

e

forthwithn terminate &8s to sucn process, invention and/or
improvement, except as to the rights and obligations or
the parties theretofore accrued or incurred hereunder.

29, lorillard for the tobacco use and Special-
‘t1es for ths non-tobacco use shall have the right to adopt
such trade-marks and trade names for the matariai as esch

may édssire and to have such trade-marks and trade namos

]
)~

AMle el
vesl o

registered in the United States Patent (Ilice, eri

‘of tne parties may use any of the trade-marks or trade

' nemes adoptsd by the other party without the written con-

—

sent ol the o£hor party.

30, Unless and until sooner terminated by agree-
ment of the parties or pursuant to the provisions of either
.paregraph 27 or paragraph 28 hereof, the term of this agree-
ment 3hall extend for the life of the last to expire ol any
United States patent which may be lssued on any of the Ifhvem=—
tions, provided, however, that if no such United States pat-
ent shall be issued, this agreement shall continue until the
expiration of twenty (20) yeérs from ths date hersof in~cons—"

sideration of the mutual know-how of the parties and thelr

by

jolnt ownerahlip ol The froc2sedid. Ce e
31. Upon ftermination ol This agoowsent JoloLeny

causs whatsosver Specialties and Lorlllard shall aach have

an option for sixtj (60) days from the effoctive tarminetion

date to purchase from ﬁbe“other aaid other's one-half inter-

est in the then jointly-owned property at a price acceptable

21
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by sald other. Upon notice from one party that it deairss
to exerCi;o Llts option - to purchaseée the said PropeTty at g
price stated in fhe notice, the other party shall have a pe-
‘riod of thirty (30) da}s in wplch to accept the offer or
‘meke a’coﬁnﬁer-orfer which in turn shell be accepted within
thirty (30) days or auﬁerseéed by a counter-offer :roé snigd
one party, but Lif said’'counter-offer from said one party is

. - A - ¢ + PR <N 3 - F] oLy
not oacceptaed within Thirty (I0) dews ¥ sald other caoor

'~the negotiations shall be deemed to be terminatad by default.
. If neither Specilalties nor Lorillard exercises such optlien,
or- the negotimtions are terminated by default.ss aforesaid,
the jointly-owned property shall be sold at private or public
sals, a3 the same may be mutusally agreed upon.botveen the
parties, ard efither party may bid at any such public sals,
aﬁd the net proceeds of either such private or such public —.. _
sale shell be divided equally between the parties. Pro-
vidéd, howevar, that both partlies agree that in exercising
their rights under this paragraph, they will cooperate with.  ___ . __
one enother to the end that 3o far es practicable all unfilled
orders that either party may have which require the utiliza- — °

tion of the jointly-ownsed property may be completed prior to

5 -~ - - - - - L - .. o e - e -
-~ - o~y R ~ ~ . L. . -~ . . . o~ . ..
PR Ty lae SL L.l G vty ol B R

iz

ol
a .

}-4
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O
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32, T™ias partlss hereto agres that any an

I

'y
ot
of
1
§o~
te

troversies which may arlse Detwsen them with reszpsc o =
agreement shall be determined by arbitration in the following

'manner: Fither party hereto may request arbitration by'giv-

"7+ " ing written notice to the other party, such notice specify- 1
C,J s

22




ing the controversy to be submitted to arbitration and. desyg
nating one disintsrested arbitrator, W¥ithin ten (10) days
from the date of mailing such notice, the other party, by

‘written notice to the party requesting the arbitration, shail

.designate a disinterested arbitrator, and the two arbitrazors

30 chosen shall within rive (3} days thereafisr cnoose a third
disinterested arbitrator. IT the two arbltratcors desligziatad

by the partiss shall within said 3-day period Zall tc spool:

i

-2 third arbitrator, either erbitrator already appointed shall

" bave the right, upon not less than five (5) daya' written

notice to the other arbitrator, stating in such ;otice‘tho
time and place at which the application is made, to mako ap-
plication to the American Arbitration Association for the ap-
pointment, of a third arbitrator, and an arbdbitrator so ap-
pointed shall have the same standing and power as though he
had been seasonably appointed by the two arbitrators first
appointed; ~ If within ten (10) days after receipt of notice
of the requast for aerbitration the other party shall fail to
appoint a second arbitrator, the party requesting ths arbi-

tration shall have the right, upon not less than fivs (5)

dats! wpiooan -
tho time and place at whicn

application to the Americen Aro

’-A
or
]
%]

pointment of such second aroiltrator, and a seéond abbitrator

S0 appointed shall have the same standing and power asa though
he

23

had been seasonably appointed by the second party. The T




three arbitrators chosen as boreinbofore provided shall

~

give notice in writing to both partie: hereto of the date

set for a hearing of the controversy submitted to arbitra-

tion, which hearing shall be begun as soon as possible after.
the arbitrators nave Deen chrosgen. e award or decision of
such arbivrators or of & majority of them shall be made and
raporved in writing to botin parties heretc within sixty {60)
days aftér tho.:orminaz;o ol sunn nsoring, emd Teelnz mndw T
‘and reported to any court having jurisdiction within one year
f:Omvthe date of the sutmission or within such further time

gs the court may wpon application of the arbitrators allow, 7
the judgment thereon shall be final. Any such award or de-
cision may include reasonable compensation and expenses of-— .. ..

the arbitrators to De apportioned as provided in such award

or decision, and snall be conclusive and binding upon both

parties nereto. If either party shall fatl, negl;ét or re~
fuse to appear at the hearing fixed by the erbitrators, they
may ect 1o the absence of salid party. Tt {8 further cOvo-
nanted and agreed DY voth parties heresto that they will act
and proceed in all respects in sccordance with the award or
Gactaion ol U= qa=hitras~zn, and that £ such award or de- a

ciston shall find eny =ou27 e s mawadls LY oUny DeTEYoe

Fal s - d
1 forihwi

Tn pay &1y and all sume wnich

._

ths other, they wil
shall be found to be dus from them in sccordance w.th &Ry
such award or decisiom. Breach of any award or decision

of the arbitrators, OT of a majority of them, OF of any

24
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judgment of a court of cqmpctent Ju}isdictién entored there-
on, shall, in addition to Such dEhe; rights and remedies as
the injured psarty may haée, be deemed to be a breach of this
;grecment~a

; 33. Any notice hersunder shﬁll be deemed duly sivén

.1f mailed by registered meil, postags prepaild, In the case of

= — EXTE )

o < R S ) - [T L= L - - \ - ‘ -
Specialtles adlrosged O L0 &G IalT Ao, MorfsnroniiraTUe

:,or such other address g3 i1t may from time to time last have

épecified by written notice to Lorillerd in the manner hers-

in provided for the giving of such notices, and in the case

—~

of Torillard addressed to it at 119 West 40th Street, Wew York

18, New York, or such other sddress as it may from time %o

time last have specified Dy wriltten notice to Specialties in

the manﬁor harein provided for the giving of such notices.
34, This agreement shall be binding upon and inure

to the benefit of the parties hereto and their successors

and assigns, subject to the requirement for consent to assign-
ment provided in.paragraph 26 hereof.
35. Fire, differences with workmen, strikes, sit-

Anwne, lockouts, accidents to plant cr squipment, failure of

s ) . A [ P T - d - ‘- Wwis e o . - [
tha uwsual souTrces of sunply ol massrlal, TronillTrns So mRea
b= - R R 4 o -l -
oy or squipment, govermment Iagju.aliond CF maatr-isticng, =m-
.

bargoes, insurrection, acts of public enemy, or acts of God,
or any other contingencies beyond the control of Speclialties,
whether related or unrelated, or s imilar, or disaimilar, to

any of the foregoing, shall oxcuse non-delivery, and Speclal-

25




tios shall not Lin any manner-whatsoever be 1liable thareror.

e Similar causes, unavoidable by Lorillard, shall Do suffi._
clent excuse for the failure of Lorillarqd fo take tobacco
' ‘smoke filter materisl under this contract, beyond such as 1is
‘dn trensit, until such contingencies are removed. In case
of any non-delivery by Specielties to Lorillard hersunder -
not oxcused’as in this paragraph providod, Lorillard shsll, ———
upen ten (10) days' prior written notice to Spocialties, nave
:'tho right to take possession of the Jointly-owned prOpertyl
‘and to operate the same in the name and for the account of
Speclalties until such time as Lorillard shall receive from
Spocialtiss reasonable asssurances that Specialties 1s ready,
willling end able to make future deliveriss to Lorillard
hereunder.
S 36. Notwithstanding any other provisiocn hoerecf,
neither party shall be deemed In dsfault hersunder for non-
performance of any undertaking herein the perforuance of
which is forbidden by any applicable law, ordinance or regu-

lations of any govermnmontal authority, or written order or

directicn issued pursuant thereto. Either party receiving
Bo8Lts ol any lav, ordlnance, voonloavion oo o T
which it desms applicabls shall “urnish Sho other wiil & CCF:
thoreof,

37. 1f any term or provision of this agroemsnt,
- or any application thereof to any person or circumstances,

shall to any extent bs invalid or unenforceadble, the re-

r
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mainder of this egreement, and every application of such ~

’

term or provision to persons or circumstances other than those
es to which it is invelid or unenforceable, shall not be af-—-

‘fected thereby, and each term end provision of this agreement

;shall be valid and enforcad to the fullest extent permitted. by

- —ve—
————

law,

38. The provisions of this contract shall be ixzter-

., —em s ~ PR ce L0 e, St -

-~ ~ ~ NP 3 « S N .
CTrlenly Mol JOPOAE B S e

&)
o

preved In
‘. achusetts.
IN WITNESS WHEREOF sald H & V Speclalties Co., Imc.
hés caused .this insatrument to bebexocuted in 1t¥x name and <{ta -
corporate seal to be hereto affixed by 1ts Treasurer and
Clerk thereunto duly authorized, and sald
P. Lorillard Company has caused this instrument to be executed
- fn its name end 1ts corporate sesl to be hereto affixed by

N its President and Secretary thereunto duly author-

1zed, ell on the dey and year abovs written.

B & V SPECIALTIES CO., INC.

- ptEZ /7
ATTZST: 5y _Lré&_to_u__é&:aﬁa;
” : 8 Treasune ’
Vs // k/

ATTEST: . oz, Co o A
S /1;%51“657 : t8 President o
Lot

LTS Seoretary -
(SEAL)




o C QMONWEALTH OF MASSACRUSETTS
g s0. T e , 1952

-——

Then personally appeared the above-named

Bruce G. Lennox and acmowlodgec‘. the

foregoling instrument to be the Zree act and deed of aaid

d T =L - T~

e e
H & vV Spesaiiav~on vy RN

Before me,

\/ZLT&WL (’\/ 77.—

Notary m..-tc
My Com=isiizan Cxoires

My commisaion explires Jine I *n2g———r

STATE OF NEW YORE
Pobruary lith , 1952

£
COUNTY oz REW TORE SS9

Then personally appeared the a‘oove-named

E. A, Kent and acknowledged the

foregoling {pstrument to be the [Tee act and deed of said

?. Lorillard Compeny.

Waylorme i,

Y N
O /o C/ /‘."‘ -
/TR, Attt |
~ —-—-‘-'"—“‘(v——-——*—"r"‘*ﬁ'”_"—, p— -
RS 324-C WILLIAM Gl DF
» : NOTARY PUBLIC. 5o
My commission expirea _ _ No 246093
Qualified in King

Cearu. Aied wAth Kings
New York County Cle
Coounission expires V
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