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@ INTERNATIONAL LEAD ZINC REBEARCH ORGANIZATION

.

888 MADIOOMN AVENUS, AW YPAR 3. & ¥ DRBOON D-9OSS

SCMAADE ¢ AAD IS

June 295, 1965

CORYIDENTIAL

oL R

To: All mesbers of the Induetry Development Committes, LIA/ILZND
Subject:1C-18: Disclosure and Licenss Agreement with Unice Carbids Corp.

for
Cocmercislization of Organcised Chemicals Useful &s a
Catalyst to Produce Polyurethans Poem

Attached 18 a copy of sn agreesent for disclosure and licstee wbich has been
pegotisted vith the Chesicals Division, Unico Cardide Corparation for coomercialie
sation of organclssd chmaicals useful as & catalyst to produce polyuretians foams.
Ve reccomend your s;proval of this sgreement vith Unioco Cartide Corp. -« it bas
merit and 1a to the best sdvantags for all of our sponsors, &8 sxplaioed (n detatl
belov. A ballot is attached far your vote vith space provided for your commects.
Sis vould appreciste return of this ballot by July 16.

Single Cetalyet Bystem

The presect catalyst systen used to produce uretbhane foams 19 & cosdimstiocs
of tvo cheaicmls; nevely, an anine (DABCO) anl an organctin chemicsl. The inventios
bty owr contrector, the THO laberstory oo projec. 1C-1B, involves a single catalyst
of & pev organclesd compound to both foam and [vl the urvthens rev msterisls.

Companies Approached

Bight (8) campenies, who supply rev uaterials to the urethane foss producers,
were contacted vith regard to their interest in our inventica. There vas cousider-
able interest and consenrus vas that the comparcializatioco of this product vill re-
Quire a sudstantisl sacunt of developwent effort both froam the techaical standpaimt
and, sore i{smportant, in tbe narketing pheses. Considerable market developwent will
have to be carried out {n order to convipos urethans producers to changs from thelr
Present catalyst systems. Therefore, an exclusive license would be required for
the coupany selected to justify their expenditure of a large sus of moogy to prove
and Sevelop this Dev urethans foam catalyst systea.

ADBOCIATED WiTH AMERICAN NG INBTITUTE, INC [/ LEAD INDUSTRIES ASBOC ATION. INC
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\ @ Selectios of Unico Carbide Corporstios

Union Carbide Corp. was selected because they are a tesic asanufecturer of rew
metarial chewicals and catalysts for the urethe.s industry. They are actively
seeking & pev cstalyst syste. that can !¢ mar.eted along wvith the tvo mjor rev
mterials; pamely, polyols axd isocysrates. In slliition, Carbide also supplies
silicone foan surfectants, bloving agsots, choin stoppers and solweats.

Carbide bas a substantial marketing and technical sales service organisatios
throughout the world. 7Thay bave extenaive urethans fosa ladborstaries in Charlestom,

West Virginia.
Thay are anxious to evaluats cur organclsai chemical cetalysts and dave alresdy

set asids research funds for expepditure in 195c3. IIZRO therefors recommscds that
we procesd with Unica Carbide to commercislise our inventiom.

Jegotiations

Begotiations have now proceeded vith Unico Carbide to the point wbere LIA/ILZNO
and Cartide dave agreed t0 the terms of the attached 4t

clusive licensing arrengsment. Both ILZRO's ganeral counsel and patent counsel bave
been involved in the Degotiations resulting in this agreement and license -- re-
vision date &/20/65.

Terms of Agreenet/License (Rev. 6/21/65)

The critical terms of this sgreement are summrized as follows:

1. A siwmcoths eveluation period (option period) is provided with full
u.r:h:.mo{hchniald-hcnﬂth-pkz&mﬁuum-- Artiels 1D
and A,

2. Unico Oartide vill perpare reparts for LIA/ILIND ca their evaluatioca
tests -- Article 6.

3. All tests and research vill be cooducted uDder Secrecy measured
descrided in Article 27.

A, If the res.lis of Uhiocn Carbide's evaluation are favorable, they vill
exercise the Co.ico 824 ottain & royslty-free license unier our patescts
end patent appliceticns in the licensed Territory included 1z the agree~
asct. Articie 13 explains the per.od of license tO be five years aftar
issuance of U.5. Patect plus an e.tensiocn for an edditiocnal five years.
Ucioo Carbide vill have exclusive cieamical manufacturing rights ia the
licensed Territory excluding Uwe Benelux Countries and the Uzxited
Kicgdoa. Eteosiopn of the license vill thec be ciscuesed. Alter the
eXpiretios o. the eacl sive period, the license grasted to Carvide
aball be wholly nooexclusive.

Cardide shall pay LIA §1,000 after exsrcise of optico -~ Article 13D,

6. Articles 22, 23 and 24 relste t. Cariide's yerformance and are our
che:x on their sctivity and e.Tort to couercialite this iaveatios.
LIA/IIZR0 can ter-inate toelr .icense prior to the ena of 1570 &4f we
are not satisfied vith Carbide's amount of incurred expenses
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in ocanection with ocxmercislizaticn of our organcleed compounds.
Then, after 1970, poor perfor.asce can lsad t0 our converting their
exclusive license tO & Donexclusive license.

7. Articls 0 explaipe that improvesscts by Union Carbide relating ¢o
the process to produce polyuretbane fosa shall be disclosed to LIA/
.

8. Article 22 -~ production statistics cm thess organclssd cstalysts %0
be disclosed to LIA/ILLRO.

Jeccemendatiog

Ve reccomend your scceptance of this agreeusct/license. Ue feel that collabo-
retico vith Union Cartide 1s i3 the dest uunmo!nmomu-vtum
Flsase return the attached ballot by July 1o.

SrR:JGB: Je
attach.

- D T i e e e e e g

PP TV N




ke

i &

5t WA 5, S S s sroe 4o 3 U AR SR e i R R

- o ————— v

RPN 5/22/65; 6/B/65, 6/21/65

AGFEEMENT mads this sy of » 1965
between IEAD INDUSTRIES ASSOCIATION INC, (hersinafter called
"LIA"), & oorporation, having an office at No. 292 Madison
Avenve, New York, New York, anid UNION CARBIDR CORPORATION
(hsreinafter called “"Union Carbide”), a New York corporstion,
having an offioce at No. 270 Park Avenue, New York, New York,

YIXIXESSEIN

WHEREAS, LIA repressnts that 1€ has the right to make
agreemants hereinafter sade by it and to grant the option,
rights and licenses hereinafter granted by it; and

WHEREAS, Union Cardbide wishes to odtain the option
hereinafter descridbed, and LIA is willing to grant such option,
upon the terms and conditions hereinafter set forthg

NOM, THEREPORE, in consideration of the mutual agree-
ments hereinafter set forth the parties hereto 4o heredy agree
a8 follows:

Part I - Definitions

1. As used herein the following terws shall have the
following meanings:

A. "Agreement Pield" shall mean any and all of
the tbnoving: compounds and compositions vssful in the
production of polyurethane, processes and apparstus useful
in the production of such compounds and/or compositions,
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proocesses and appu-a‘hu useful in producing polyurethans
with the use of such compounds and/or compositions, and
the polyursthane produced with ths use of such compounds
and/or cowpositions.

B. “"LIA's Patent Rights" shall mean any and
211 of the following: (1) patent applications descridbed
in Part I of Schedule A, the patents issuing on said patent
spplications and the inventions covered by said patents and
patent applications, (11) LIA's rights with respeft to the
patent applications descrided in Part II of Schedule A, the
patents issuing thereon and the inventions covered by said
patent applications and patents, (111) inventipns within
the Agreement Pield owned or controlled dy LIA on the date
of this Agreement or made, discovered or acquired dy LIA
at any time during the two (2)-year period thereafter, (iv)
patent spplications heretofore or hereefter filed through-
cut the world by or on behalf of LIA on any inventions
covered by this paragraph B and ths patents issuing thereon,
{v) LIA's rights obdtained at any time during the aforesaid
two (2)-yeer period with respect to inventions, patent
epplications and patents in the Agreement Pleld,

C. "LIA's Technology” shall wmean any and all
technical information and know-how relating to the Agreement
Pleld possessed by LIA on the dats of this Agreesent or at
any time during the two (2)-year period thereafter, including
but not limited to descriptions of all compounds and oompositions

-2
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owned by LIA in the Agreement Pleld, data on the composition
and behavior of such compounds and cvapositions, research
reports, technical reports and laboratory 4ats relating to
the Agreement Pileld and procedures followed in the laboratory
and 1:} the pilet plant for the synthesis and production of
such compounds, coapositions and polyurethane foem derived
from the use of such compounds and compositions.

D. "Option Period” shall mean the period com-
mencing oo the date hereof and terminating six (6) months
thereafter unless sooner terminated dy exsrcise of the Option

or upon sxpiration of the Option in accordance with Article 10

hereof .

E. "Licensed Territory" shall mean the countries
specified in the notice given in accordance with Article 3
hereof.

P. "Subsidiary® of Union Carbide shall mean
any corporation 50% or more of the voting stock of which is
owned or controlled by Union Carbdide.

Part II - Option
2. LIA hereby grants an exclusive option to Union

Carbide to obtain the license deacribed in Part III hereof
(sa1d option being herein referred to as the "Option®).

3. The Option may be exercised by Union Carbide st
any time during the Option Period by written notice to LIA
specifying the countries selected by Union Carbide to de

-3.
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included in the Liocensed Territory and the asount of Investsent
determined 1in scoordance with Article 10 hereof.

A, LIA shall prosptly discloss to Uniom Csrdide, in
writing, all inventions included in LIA's Patent Rights o0
the date of this Agreesent and/or at any time Suring the
Option Period, and all of LIA's Texhnoldgy (inoluding
descriptions of cospounds and compositions in the Agreesent
Field) possessed by LIA on the dats of this Agreesent and/or
at any time during the Option Period.

%, LIA shall proeptly furnish to Union Cardide a
copy of each patent application and patent within LIA's
Patent Rights filed or issued in the patent office of the
Tnitsd States of America or the Netherlands priocr to or
during the Cpticn Periocd., LIA shall pro=ptly furnish to
Union Carbide the serial numbdber and title of each other
patent and patent application within LIA's Fstent Rights |
f£iled or issved prior to or during the Option Pericd.

6. V¥ithin one (1) month after receipt of the disclosure
under Article & hereof of the Sescription of compounds and
compositions possessed by LIA on the date of this Agreesent,
Union Carbide shall select and request from LIA samples of
one or more such compounds.and compositions. LIA shell use
its dest efforts to furnish to Union Carbide, within thirty
(30) days after Union Carbide's request, at LIA's expsnss,
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such requested compounds and compositions in quantities
requested dy Union Carbide up to 100 grass per eompound or
composition, LIA shall use its best efforts to furnish such
additional quantities of such compounds and compositions &8
may be requested by Union Carbide, a% mutually agresd upon
prices to be paid by Union Carbide.

7. Dnion Cardide shall evaluats sasples, inforsetion,
inow-how and invantions disclosed to it hereunder, to the

extent it deems necessary.

8. Union Cardide shall furnish to LIA progress reports
on said evaluation every thirty (30) days during the Option
Period, and at the end of the Option Period, Union Carbdide
shall notify LIA in writing of its reasons for exereising or
failing to exercise the Option and shall provide LIA with a
final report descriding the work done in such evaluation and

the results of such evaluation,

9. During the Option Period, LIA shall not negotiate
or enter into any agreement with a third party relating in any
way to any or all of LIA's Patent Rights and/or LIA's Technology
except agreements providing for the granting of rights and/or
licenses which are not inconsistent with the rights and licenses
to be granted to Union Carbide in Part III Mrogr.
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such requested coampounds and compositions in Quantities
requested by Union Tardide up to 100 gramd per compound or
composition., LIA shall use its dest efforts to furnish such
additional guantities of such compounds and compositions as
say be requested by Union Carbdide, at sutually agreed upon
prices to de paid by Uniocan Cardide.

7. Union Carbide shall evaluate samples, informatiom,
now=-how and inventions disclosed to it hereunder, to the

extent it deess necessary.

8. Union Carbide shall furnish to LIA progress reports
on said evaluation every thirty (30) days Suring the Option
Period, and at the end of the Option Period, Unioa Cardide
shall notify LIA in writing of 1ts ressons for exerclaing or
failing to exercise the Option and shall provide LIA with a
finsl re.port descriding the work done in such evaluation and

the results of such evaluation.

9. During the Option Period, LIA shall not negotiste
or enter into any agreement with a third party relating in any
way to any or all of LIA's Patent Rights and/or LIA's Technology
except agreesments providing for the granting of rights and/or’
l1icenses which are not inconsistent with the rights and licenses
to be granted to Union Cardide in Part I1I hereof.
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10, Upon the request of Union Cardide at sny tise prior
to the exsrcise of the Option, LIA shall negotiats in good
faith with Union Cardide to determine the amount of investe
sent applicadle to Article 22 hereof. LIA shall not, however,
be odligated to 4o anything more than negotiate in good falith,
and if LIA and Union Carbide cannot agree on the amount of
investment applicadle to Article 22 hereof then, notwithstand-
ing any other provision of this Agreement, the Opticn shall
not be exsrcised by Union Cardbide and shall forthwith expire
upon tereination of such negotiations or upon expiration of
the Option Period, whichever is sooner.

11. In the event the Option is exsrcised in the
time and the manner above provided, the provisions of Part
II1 shall thereupon dDecome effective.

12. In the event the Option is not sxarcised in
the time and in the manner adove provided, this Agreemsent
shall terminate upon expiretion of the Option Pericd.

Part JII - License
The provisions of this Part 1II shall beocome effective
i1f and when the Option 1s exercised,
13. A. LIA heredy grants to Union Cardide, and
Union Cardide r}mby accepts & royalty-free license, with
the right to grant sudblicenses, under the patents and patent
applications of the Licensed Territory to the extent incluled in LIA's

ob-
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Patent Rights, to practice the inventions covered thereby and
to use and sell the results thereof, for the tarm of this
Agreexent after the sxercise of tha Option; provided, however,
that such license shrll not include the right to sanulacture
and/or use, in the Benelux countries or the United Kingdca,

any compounds, compositions or products., BSudjsct to the

teras of this Agreement, the aforessid licanse with the right
to grant sudlicenses shall be exc.usive in all respects for
the period hereinafter set forth except that the right to sell
coupounds, compositions and products shall be nonexclusive in
the countries of Burops and ths United Kingdom. The exclusive
period granted hereunder shall commence on the dats of exercise
of the Option and shall continue until the sxpiration of five
{5) years after the tssusnce of the first U.8. patent included
in LIA's Patent Rights, and may be extended for an additional
five (5) years if Union Carbide shall so notify LIA in writing
prior to the expiration of said originsl five (5)-year period.
If st any time prior to the expirstion of the second five (5)-
year period, Union Carbide shall so request, LIA shall discuss
with Union Carbide the possidility of extending the exclusive
period for s sutuslly agreed upon time, After the expiration
of the exclusive period the license granted to Union Carbide
hereunder shall be wholly nonexclusive,

° 3. Union Cardide shall not refuse to grant &
sudblicense under any patant included in LIA's Petent Rights

.7.
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because of a third party's refusal to use, in oonnoct1§n with
1te activities under such sudlicense, compounds, compositions
or products sold by Union Carbide, and sudlicenses offered by
Union Cardide under any such patent shall be made aveiladle
to third parties without any discrimination based upon the
source of the compounds, compositions or products used in
oonnection with such sudlicense.

C. As used in paragraph A above, "Benslux countries"
shall mean Belgium, Netherlands, and luxesdourg and all
oountries sudject to the jJurisdiction of their respective
patent laws and the "United Kingdom" shall mean tht Onited
Xingdom of Oreat Britain and Northern Ireland.

D. Promptly after exercise of the Option, Union
Carbide shall pay to LIA One Thousand Dollars (41,000).

14. LIA shall promptly disclose to Union Cardide in
writing all of LIA's Technology and all inventions in LIA's
Patent Rights odtained by LIA after the exercise of the Optionm.

15. 1IA shall furnish to Union Carbide ocoples of all
patent applicaticns within LIA's Patent Rights filed in
government patent offices in the Licensed Territory during
the terwm of this Agreement after the exercise of the Option
and shall keep Union Carbide informed of all patent offioce
actions taksn after the exercise of the Option with respect
to all patents and patent applications of ths Licensed

-8~
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Territory within LIA's Patent Rights.

16. Union Carbide shall have the right, bt not the
obligation, to sue infringers of LIA's Patent Rights in the
Licensed Territory, st Union Carbide's expense. LIA shall
give to Union Cardide all reascnable assistancs requested,
and Union Carbide shall reimburse LIA for its out-of-pocket
expenses incurred in giving such assistance., Prior to taking
any action against an infringer of 1IAs Patent Rights, Union
Carbide shall first discuss such proposed action with LIA,
but Union Carbide shall have the sole right to determing
the action, if any, which it takes against such infringer.
LIA shall in no event be obligated to sue infringers of LIA's
Patent Rights.

17. LIA heredy grants to Union Carbide, during the
tern of this Agreevent, the right to use, in the licensed
Territory, LIA's Technology and all unpatented inventions
included in LIA's Patent Rights,

18. Union Carbide shall have the right to disclose
to third parties vho are in any way connected with the coe-
mercialization of the inventions included in LIA's Patent
Rights (including but not limited to sublicensess under
LIA's Patent Rights and purchasers of compounds, coupositions
and products 8014 under licenses granted hereunder) any and
all of LIA's Technology and inventions included ir LIA's
Patent Rights which are required to bs kept confidential by

*9-

A et . SN



TR T

P

-a

i b s opbioril

At ns dn

b e N g ® o B s 4 B e R I

LIA16870

Union Carbide under the terms of this Agreement; provided that
such third parties sign a secrecy agreement obligating then
at least to the same extent as Union Carbide is obligeted
under Article 27A of this Agreement,

19. A, Dntil and to the extent Union Cardids ahall
notify LIA to the contrary, Union Carbide shall have the
obligation to maintain at its own expense, all patents
included in LIA's Patent Rights of such countries of the
Licensed Territory in which at the time in question it has
the completes exclusive license rights under said patents
and all patents included in LIA's Patent Rights of the
countries of Europe (except the United Kingdom and the
Benelux countries) in which at the time in question it
has the exclusive manufacturing license rights under
3218 patents. Vith respect to each patent specified in
any such notice to the contrarzy, Union Cardbide shall be
relieved of its odbligation to so maintain, tut any
exclusive rights granted to Union Cardide under such patent
shall thereupon be converted to nonexclusive. LIA shall have
no obligation to maintain any patents included in LIA's
Patent Rights except as provided in paragraph B; provided,
however, that the obligations in paragraph B shall not
apply to any pstent specified in Union Carbide's notice
under this paragraph A.

-10-
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B. LIA shall notify Unilon Cardbide in writing
before taking any action to adbandon any patent application
or patent within LIA's Patent Rights in the licensed Territory,
and if requested by Union Carbide LIA shall continue such
prosecution and ssintsnance, provided that Union Carbide
reindurses LIA for ite expenses in connection therewith.
At Union Carbide's reqQuest and expense, LIA shall prepare,

‘f1ls and prosecute patent applications, in such ocountriss

of the Licensed Territory designated in such request, on
such inventions included in LIA's Patent Rights as may be
designeted in such reQuest.

20. A. If at any time during the term of this
Agreement Union Cardide sakee or discovers any imsprove~
ment to any invention included in LIA's Patent Rights,
relating to a process for producing polyurethane foam
per se or relating to & formulation for producing such
foam, Union c:.rbidc ehall promptly notify LIA thereof;
provided, however, that Union Carbdide shall not de
obligated to disclose to LIA any other improvesents to
inventions included in LIA's Pstent Rights (specifically
excluding without limitation improvements relating to
catalyst compositions snd processes for making same),

B, Union Carbide hereby grants to LIR the
right to disclose all improvements disclosed to LIA under
paragreph A, to all licensees of LIA under any of LIA's

w)lle
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Patent Rights who snter into agreements with LIA providing
for the granting of the same rights for the benefit of Unioen
Cardide with respect to their improvesents as Union Cardide
provides for their benefit under this Article 20; provided
that such licenseed sign secrecy agreensnts obligating thes
to the sane extent as LIA is odligated with respsct to such
isprovements under Article 273 hereof.

C. Union Carbdide heredy grants to LIA the right

to grant to the aforesaid licensees receiving said disclosures
of improvesents under paragraph A, the right to use said
unpatented improvements in tha countries of their licenses
under any of LIA's Patent Rights and & nonexclusive license
under any ané all patents issuing oo saié improvesents to

maks, use and sell said improvements 1n the said countries.

21. Vithin ninety (90) days after the expiration of

sach calendar year during the tera of this Agreesment, Union
Cardbide will render to LIA & written report eetting forth
the quantity of lead consused during such calendar year in
ths opsrations of Union Carbide, its Subsidiariss and sud-
l1icenseen relating to LIA's Technology and/or LIA's Patent
Rights. The ocontents of such reports may be used by LIA

in the preparation of industry-wide statistics. LIA shall

not mention or 4isclose the name of Union Cardide or any of

its Sudsidiaries or sudlicensees in connection with any
statistics prepared from such reports.

12
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22. If for the calendar year 1956 or for any
calendar year thereafter during the term of this Agresment,
Uniocn Cardide and 1ts Subsidilaries and sublicensees shall
fall to incur expenses in connecticn with LIA's Technology,
LIA's Patent Rights and/or compounds, compositions ‘
or products resulting thersfrom (ineluding but pot limited
to expenses with respect to research, development,
production, sales, marketing, advertising and administration)
totaling an asount eQual to the amount of investwent Cetermined
in sccordance with Article 10 hereof, LIA shall have the right
to terminate this Agreement if such fallure occurs prior to
the end of 13570 or if such faillure occurs after the end of
1970 to convert the license granted to Union Cardide hereunder
to a wholly nonexclusive license, by written notice to Union
Carbide within sixty (60) days after Union Carbide's giving
of the report for such year described in Article 23. The
computation of the aforesaid amounts shall be determined in
accordance with Union Cardide's standard accounting practice.
LIA shall have the right to have an audit of Union Cardide's
records with respect to the aforesald expenses, made by an
independent certified pudlic accountant to determine the
accuracy of the reports furnished under Article 23; provided,
however, that the audit with respect to the records relating
to any report be made within two (2) years after the making
of such report. '

-13-
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23. Within sixty (60) days after the snd of each
calendar year during the ters hereof, Union Carbide shall
fumish to LIA a written report descridbing ths work done
by Union Carbide with respect to LIA's Technology, LIA's
Patent Rights and coapounds, compositions and products
resulting therefrom and generally setting forth the
computation of the asount of investsent descrided in
Article 22, Such report shall also include & general
statement of the marketing effort with reapect to oompounds,
compositions and products resulting frow LIA's Technology
and/or LIA's Patent Rights sade by Union Carbide, 1its
Sudbsidiaries and sudlicensees in each country of the Liocensed
Territory.

24, If in any calendar year after 1967, peither
Unioon Carbdbide nor any of its Subsidiaries or sudlicensees
shall make any commercial sarketing efforts in one or sore
countries of the Licensed Territory, with respect to any
compound, cosposition or product resulting from LIA's
Technology and/or LIA's Patent Rights, LIA shall have the
right to delete such country or countries from the Licensed
Territory by written notice to Union Cardbide within sixty
(60) days after Union Carbide's giving of ths report for
such year under Article 23. "Cosmercisl marketing effort"
shall mean 8 marketing effort other than for experimental
or testing purposes.

=14
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25. LIA makes no representaticn or warrantises,
either as to title or as to validity, with respect to
LIA's Patent Rights or LIA's Technology, and will not
defend or indemnify Union Carbdbide or its Subsidiaries or
sublicensees against or becsuse of any claims, demands,
sctions, etc., whether for infringement or otherwies.

Part IV - General
T™his Part shall apply to all other Parts of this

Agreesent.
26. Anything in this Agreement to the oontrary
notwithstanding, neither party to thic Agreesent shall be
obligated to maks any disclosure of any information, know-
how, inventions or improvements in which & third narty shall
have any interest or rights nor shall either party to this
Agreoment de obligated to grant any right or license to use
such information, know-how, inventions or ilmprovemeats or
to operate under any patent or patent applications thereon
4f such party is prohibited by lav or by agreesent with
such third party from macing such dieclosure or fros grante
ing such right or license or if such party to this Agreement
would be odbligated to pay such third party any compensation
or other consideration by reason of making such disclosure
or by reascn of such other party's use of any such inforeation,
know-how, inventions or improvements or by reason of granting
such rights or license, unless such other party shall first
agTed to reiszburse such party therefor,

.18
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27. A. PYor a pariod of four (&) years after dis-~
closur to it hersunder and for such additional psriod as

e e

Union Cardide shall have & complete or partial exclusive
license under this Agreement, Union Cardbide shall refrain

oo -

from using except in accordance with the terms of this Agree- i
went and shall use reasonadle offoris to keep confidential ‘
within its corporation except to the extent permitted by the

terms Of this Agreement, any and all inforwation, know-how,
inventions, improvesents, coepounds and compositions dlsclosed

to 1t by LIA in writing or in the form of samples; except

when, after and to the extent such inforwation, imow-how,
inventions, improvesents, compounds and compositions were

nown to Union Cardide prior to receipt of same from LIA

or are generally availadble to the public or are subsequently
received by Union Carbide in good faith from a third party

other than frowm Tifo or from any licensee or subdblicenses under

any of LIA's Patent Rights or under any patent application or
patent descrided in ites (11) of LIA's Patent Rights after LIA
gives written potice to Union Carbide of the name of such licenses
or sublicensee. Union Carbide shall have the right teo disclose any
and all inforsation, know-how, inventions, cospounds and cmpositias
required to be kept confidential under this paragraph A, to

T™HO and any and all licensees and sublicensces under any of

LIA'e Patent Rights or under any patent application or patent
described in item (11) of LIA's Patent Rights. As used in

this Agresment the term "TNO" shall mean Central Organisation

for Applied Scientific Research in the Netherlands, THO, The
Hague, Netherlands, and Institute of Organic Chemistry T30,

Utrecht, The Netherlands.
16~
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" B. During the Option Peridd and for sveh
additional period as Union Cartide shall have & complete

or partial exclusive license under this Agreemsnt, LIA

shall refrain fros using and shsll use reasonsable efforts

to keep confidential within its corporstion except to the
extent permitted by the terss of this Agreesent, sany and

s8ll inforeation, know-how, inventions and improvesents
disclosed by Union Cardide to LIA in oconection with this
Agressent and any and all information, know-how, inventions,
improvesents, cowpounds and compositions required to de
disclosed by LIA to Union Carbide hereunder; except when,
after and to the extent such inforsation, imow-how, inven-
tions, iwprovesents, compounds and cospositions which were

80 disclosed by Union Cardide to LIA, were known to LIA

prior to receipt of same from Union Cardide, or when, after
and to the extent such information, know-how, inventions,
improvexents, compounds and compositions are generslly avsil-
able to the pudblic or are sudsequently received by LIA in
good faith froe a third party. LIA shall have the right to
disclose, any and all such inforsation, knor how, inventions,
improvements, compounds and cowpositians, to licensees and
sublicensess under any of LIA's Patent Rights who are granted
rights and licenses which are not inconsistent with any of
the rights and lisenses grented under this Agreement; provided
that such licensees and sudblicensses sign secrecy agresments
obligating them st least to the same sxtent as Union Cardide
is odbligated,

-17-
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€. Anything in this Article 27 to ths contrary
notwithstanding, disclosures resulting from examinatiion or
analysis of cospounds, compositions, products or equipsent
9013 or transferred in sccordance with rights or licerses
granted under this Agresment shall not de deexed 8 violation
of any obligations under this Article,

28. Any ssaignment by either party of this Agreesent
or of any of the righte or licenses granted hereunder shall
be void; except that LIA may assign this Agreement and any
and 8ll rights and otligations of LIA thereunder, to Inter-
nations) lead Zinc Ressarch Organization when same 18 incorpo-
rated, provided that said Intermational lead Zinc Research
Organigation is the successor to all of LIA's Technology,
LIA's Patent Rights and LIA's ressarch and development
activities.

29. This Agreement shall de construed and its
perforeance enforced in accordance with the laws of the
state of New York, U.S.A.

30. 1If either party shall fail to perfors or fulfill
any obligation or condition herein regQuired to de perforwed
or fulfilled by such party, in the manner and at the time
herein required, and if such default shall continue for
sixty (60) days after written notice thereof from the none
defaulting party, then the nondefaulting party shall have
the right to terminate this Agreesent by written notice of

=18«
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termination to the defsulting party at any time thersaftsr.
Any termination of tinis Agreezent pursuant to this Article

30 shall be¢ in addition to, and shall not be exclusive of

or prejudicial to, any cther rights or rewedise, at law or = -
in egquity, the nondefsulting party m&y have on socount of
such default,

31. The term of this Agreement shall commence on
the date of thie Agreement and continue until the sxpiration
of ths last expiring patent included in LIA's Patent Rights.

32. It shall be & sufficient giving of any notice,
request, report, statement or other comsunication hereunder
1f the party giving the sase shall deposit & copy thereof in
the post office in a registered or certified envelope, postage
prepaid, sddressed to the party to receive same at its sddress
hereinadbove set forth or at such other address as the receiving
party shall have theretofore in writing designated. All pay-
ments to be made hersunder shall be made &t the address which
at the time of such payment any notice or other communication
to the party to receive such paywent 1s to dbe addressed here-
under. The date of gilving any such notice, request, report,
statewent or other communication, and the date of making sny
such payment, provided such payment is received, shall be
the date on whiuh such envelops was deposited. The Post
Office receipt showing the date of such deposit obail be
prima facle evidence of these facts.

IN WITNESS WHEREOPF, the parties hsreto have caused
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this Agreesmint to bs duly executeld s of the day and yesr
first adove written.
121D DOUSTRIES ASSOCIATION INC,

By
Title

UKION CARBIDR CONPCRATION

By
ce Fresicdent o []
Chenicals Division

-20-
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§ part 1
; Count Application No, Dete
Uritec States EE2 R4 Sept.c=/08
i Canada 612,794 Oct, 13/64
: Australia 50043 Oct. 2/64
: Prance §50,843 Oct. /6%
i Germany 25 604 W/ Sept .30/68
3 Italy 290 Sept. ‘29/&
{ Japan g 6b Oct. 17/
i Sweden 13 Sept .18/
)
1
1 .
' ® rart 11

Count lication Ko, Date
ﬂefﬁerhndl 55, 805 Oet. 17763
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Application No, Date
xJ“.E’U ,.5. (:,,’55
65

9?'*.39‘0 Mar, 1/
Jan, 27/65
v Ped, 23/65
» 262‘&8‘ IVY PFed, 25/65
3256/65 e 31/255
Jan.
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Sibject: IO CARGITE CORPOMTTON - IZAD TWXETRIES ASSCC,, DN,
CONPIDENTIAL DISCLOSUFE AN LICERSE AGREDNENT POR

COSCRCIALIZATION OF THE ORGANNIZAD CERWICALS AS
URETRANE CATALYSTS - 1C-18

I approve (40 oot approve) of the lead Industries Associatics, Ime.
estering into subject agreement vith Unlon Carbids Corporstica.

T

[V
3
v 3
Comments :

Bote: Mtwn Mllot To:

Dr. 8.7. Maite

Ioternaticosl leed Linc MAeeearch Organisatioa
23R Medieom Avesue

Bev York, Mev York 20017

N 3348.03
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