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LICHNSE ACGRENMULT

GIHIS AGBBEMRNT nade az of the lst day of November , 1866
by and between W,.R. GEACE & CO., a corporation organized and
existing under the laws of the State of Connecticut, having a
place of business at 135 So. IaSalle Street, Chicago, Illinois,
| acting through its Zonolite Division (herveinafter refarred to as
the LICENSOR), and THE O.M. SCOTT & SONS COMPANY, a corporation
organized and existing under the laws of the State of Ohio,
and having its principal office at Marysville, Oaio (hereinafter
| referred to as the ;ICEHSEE).

!l WITHDSSRTHA : | A
!

WIERERS, the LICENSOR has the right to grant licenses in and

1961, and Canadian Letters Patent 650,625 ygranted October 10,
1862, both entitled METHOD OF AND APPARATUS FOR HEAT PROCESSIHG
PARVICUIATE SOLIDG. (hereinafier referred to as the "Pabenis"):
and |

WHEREAS, the LICENSES is dssirous of obtuining a non-
exclusive license to usge the process and appzaratus described and
clained in the Patents for processing vermiculite ores and the
like, under the terxmns and conditions hereinafter provided,

NOW, THEREFORWE, in consideration of one dollsxr {$1.00} and

other good and valuable conzidzrations, by each of the parties

to the other paid, the receipt whereof is herveby acknowledgad,
and in view of the mutual promises, covenants, and undertakings
hereinafzer set forth, the parties hereto have agreed and do

hereby covenaznt and agree as follows:

1.

under United States ILatters Patent 3,010,91), granted Novemberlza,
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(1) The LICENSOR hereby grants to the LICENSEE a non-
exclusive license within the United States, its tervitories and
possessions and within Canada, to use and practice methods and
to use apparatus falling under the gcope of any or all of the
claims of the Potents: provided, howaver,vthét nothing contained
herein shall be construed, by implication or otherwise, as
granting any right or license to make or sell any apparatus

covered by the Patents.

(2) 'The LICENSKE agreecs to pay to the LICENSOR # royalty of
one dollar {$1.00) for every ton of raw ore processed by methods
%or in apparatus falling under.tﬁ@ gcope of any claim or elaims in
sone of the Patents in force in the country in which the ore

is processed} provided, however, thot not more than one royalty
shall be paid on any raw ore processed as aforefaid and provided
further that royaities shall begiﬁ to accrue on the date of this
|

Agreenment,

i

(3) Within thirty (20) days after the first day of Januvary,
April, Jaly, and Qctobher in each yeay during the life of this
Agreement, LICENSEE shall provide LICENSOR with a.wriaten report
showing for the preceding calendar quarﬁer the amcunt of raw ore
processed undexr the Patents, and the amount of royalty then pay-
able hereuvnder or, if such should be the case, that no royalty
is payeble: and each such report shall be accompanied by the
payitent of any amount reported for such calendar guarter,

{4) LICENSEE shall kesp full and true records in sufficient

detail so that the royalty payable to LICEWNSOR hereunder can be

properly ascertained and, at the request of LICENSOR, shall
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|

permit an independent certified public accountant selected by

LICBESOR (exczpt an accoonLan to vhom LICENSEE has some reasonablsg

objection} to have access during ordinary business hours to such
records at LICENSEE'S place of husiness as may be necessary to
determine the correctness of any report or payment under this

Agrecment, or to obtain information as to the amount pavable in

l case of failuve of LICHNSER to report.
f F

!

}

]

(5) If any license is granted to a third party on the
subject matiter hercof at a royalty less than that set forth in
this Agreement, LICENSEE shall have the option of su tltutlng
the terng of such Agreement in their entiyxety for corresponding
temz of this Agreement.,. DICEN30OR will advise LICENSEE in
writing of the granting of a license to a third party at a
royalﬁy lowex than that set forth in this Agreement and will
supply LICENSEE with a copy of the terms of such license within
thirty (30} davs after the Jdate of execution of such licenge.

(6) During the life of this Agreement, except as otherwise
herein provided, LICENSEE shall pay ﬁICEKSOR a ninimum annval
royalty of one thousand dollars {$1,000.00). To this end, if
royalties accrued and payable pursuant to {2} above for the
year ending with a respective fourth guarter shall not aggregate
one thousand dollaxrs ($1,000.00), LICENSEE, with hiz report fox
sald guarter, éhall pay the difference between one thousand
dol%ars ($1,000.00) and the sum pf royaltieg peid in the pre-
ceding three guarters

(7} LICENSOR agrees to make available to LICENSEE, licenses
under all improvemenits in the herein licensed eguipment on texms
no less favorable than those at which the same licenses are
offered to third parties vho are not subsidiaries or affiliates
of LICEMNSOR, providad, however, ihat this obligztion shall not

survive thuis Agreenant.
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{8) his Agreemznt shall teminate when the lést of the
Patents licenscd hereundzyr expires:; provided, however, tﬁat
LICERSHE? may terminate the Agreement at any time after the
fifth anniversary date of the Agreement by giving written
notice of termination to LICENSOR at least ninety (20} deys
in advance of the date on vhich LICENSEE desires to terminate
the Agreement.

(9} Tois Agreement shali remain in full force and effect
ﬁntil terminated under the provisions hefeof. Taermination at any
time and for any reason shall iﬁ no way alter, afféct or nullify
the rights and obligations of either party which have vested under
this Agreement prior to termination,

(1C) If LICEMSEE chall be sued for infringeﬁent of any patent
in respect of LICENSEZ'S use of the apparatus licensed hereunder
oxr any part thereof, ox is threztened with such suit, LICEKNSEE
will prowmptly so notify LICENSOR, whereon, LICENSOR may, at its
option, elect to modify the licensed apparatus to render it non-
infringing, or mway elect to defend the suit. In the latter case,
LICENSER agrees to render all reasonable assistznce to LICENSOR
at LICENSEL'S own cxpense providad however, that LICENSOR will
reimburse LICENSEE for all reasonsble out of pocket expense in-
curred in rendering services reguested by LICENSOR. If LICEHSOR
does not elect to wodify said apparatus or defend such suit,
LICENSER shall have the responsibility for such modification
and/or defense, in which case LICENSOR will render all reasonable

ssistunce at its own expense. IFf LICENSEE shall compromise any

o

such c¢laim by payment of money dumages and/or by an agreement to
pay royalties on past and/or future production, and if LICENSCR

shall have given its prior consent to such compromise, which

SC_DENH001872



consant shall not bz unrcasonably witﬁheld; or i¥ LICEXSEE shall
have rendered aguinst it in appealed decision of a court of co
petent jurisdiction a judément for damages in respect of such suli;
iand/or if LICENSEE shall modify the licensed apparatus to render
Eit nop-infringing, LICENSOR shall reimburse LICENSEE for such

judgment and/or cosis of modification up to the agyregate amount

of any royalties previously paid by LICENSEE to LICENSOR. Any

suit choll be gset off against any fulure royalties due LICENSOR
iher@under. But LICENSCR'S total obligation hereundsr as of a
igiveﬁ time shall not exaeed the royalties previously paid to
LICENSOR hereunder.

(li) This Agreement may be termipate& forthwith by either
party giving notice in writing to the othexr to that effect if
;said other party comoits anv breach of the tevms hercof and fails
PEo ywemady such breach within sixty (60) days zfter it has been
drawn to said other party's attention in writing.

{12) Mhis Agraement shall not be assignab;e by either
party hereto without the written consent of the cthier (which con-
sent ghzall not be unreaschably withhsld), except in the following
circunstances:

(a) If LICENSOR disposes of that part of its husiness
rglatiﬂg to the apparatus énd process licensed hersunder)
it may assign this Agreement Lo the party acquiring

such businegs.

{(b) If LICENSEE Jdisposes of apparatus licensed hereunder
it may grant to the acguirer of the apparatus z license

commensuvrate in scops with that granted LICENSEE in

future royalties necessarily payable by LICENSEE in respect of such

 Paragraph (1) of this Agrecment, providéd that said
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acquirér shall first agree to pay to LICENSOR the
royalties set forth in Paragraphs (2) and (6} of this

Agreement and to otherwise abide by its terms.

{13) Zmendments to this Agreement czn be made only in
writing duly signed by propexly authorized officers or repre-
sentatives of the parties hevreto.

(14) If the LICENSHEE shall become inzolvent, or shall make
an assignment for the benefit of creditors, or proceedings in
voluntary or involuntary bankiuwptoy shall be instituted in‘babalf
of or acainst the LICENSEE, ox a receiver or trustee of the
LICENSEE'S property shall be appointed, the license harein
grantqd shall tewninate forthwith, but the LICENSOR shall be en-
titled to recovzyr royalties acerued prior to such termination, and
in case of any such terination, all right, title and interest
in and to the livense covared by this Agreament ghsll then and
thereby Forthwith revert to and become vested in the LICENSCOR.

(15) After any termination of the license hexein granted,

and prior to the expiration of the sald Patents, except as

hefein provided, LICENSRE shall neither have nor yretain any
right or license under the Patents to use and practica the method
or to use the apparatus therein claimed.
(16) This Agreement shall be governed by, ccastrued, and
enforced in accordance with the laws of the State of Illinois.
(17) The acddresses of the partics he?eto ave as follows:
W.R. Grace & Co.
Zonglite Division

135 So. IuSalle Street
Chicago, Illinois

M

ana

The O.M, Scott & Sons Company
Marysville, Chio

Attention: President

SC_DENH001874



Any notice or communication required or permitted under
any of the taxms or provisions of this Agreement shall be
decnsd given vhen deposited by prepaid‘registared or certified
first class mail (return receipt requested) addressed as the
casce may be to the reaspective addresses above.

IN WITHESS WABREGF this Agreement has been entered into
ag of the date first above written.

W.R. GRACE & CO.

220

THE O.M. SCOTT & SONS COMPANY

s TS o]

Executive Vice President

Y
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