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PRESENTATION








This User’s Procedure Manual is an updated version thereof and includes the observations of all those who have used it in any way.





This publication, based on Decree Nº 2095 dated February 13, 1992 which provides the Regulations on the Common System for Treatment of Foreign Capitals and on Trademarks, Patents, Licenses and Royalties, approved by Decisions 291 and 292 of the Andean Pact Commission, intends to present, in a condensed form, the procedures and requisites for the various formalities to be made in the Office of the Superintendency of Foreign Investments. It also contains general information on other Agencies and Offices thar are competent on this matter.  Notwithstanding, in case of doubts on the concepts set forth in this text, the rules contained in the abovementioned laws and regulations and in the special legislation applicable to this matter shall apply.





We believe that the continuity of this effort for dissemination, promoted by the staff of this Office, responds to the needs of users, and will help improve the quality of the attention provided to the public and to ease their relationship with this Office.





Foreign Investments and Technology Transfer Agreements registered and updated, have the State’s support. Therefore, said procedures are an additional element for their protection and promotion.





	Finally, we want to thank the Firm BAKER & McKENZIE (Caracas), for their support in the translation of this Manual.














The Superintendent of Foreign Investments








Caracas: mayo, 2.003























MAIN REGULATIONS ON FOREIGN INVESTMENTS


AND TECHNOLOGY TRANSFER





Decision 291 - Andean Pact Commission:


Andean Pact’s Common System that governs the Treatment for Foreign Capitals and for Importation of Technology and the Use and Exploitation of Trademarks and Patents (Official Gazette of the Republic of Venezuela No. 4284 E. dated June 28, 1991).





Decision 292 - Andean Pact Commission:


Andean Pact’s Common System governing the Treatment of Andean Multinational Companies at a sub-regional level (Official Gazette of the Republic of Venezuela No. 4284 E. dated June 28, 1991).





Decree No. 2095 dated February 13th., 1.992:


National Regulations on the Common System governing the Treatment for Foreign Investments and the Importation of Technology and the Use and Exploitation of Trademarks and Patents (Official Gazette of the Republic of Venezuela No. 34.930. dated March 25, 1992).





Decree No. 1103 dated September 6th., 1990:


Partial Regulations on the Common System that ascribes to the Ministry of Energy and Mines the duties as National Competent Agency regarding companies, foreign investments and technology importation in the hydrocarbons, petrochemical, coal and mining sectors and in sectors related to the exportation, exploitation of fields, extraction, manufacture or refining, transportation by special means, storage and marketing of hydrocarbons (Official Gazette of the Republic of Venezuela No. 34.548. dated September 7, 1990).





Resolution Nº 2.912 dated September 26th., 1.995 


System for registration of investments made with the proceeds of the sale of foreign currency-denominated securities issued by the Republic. (Official Gazette of the Republic of Venezuela No. 34.807. dated September 29, 1995).





Decree No. 356 dated October 3th., 1999.


Decree having the rank and force of Law for the Promotion and Protection  of Investments. (Official Gazette of the Republic of Venezuela No. 5.390 E. dated November 18, 1999).





Decree No. 1.867 dated July 11th., 2002


Regulations of the Decree with the rank and force of Law to Promote and Protect Investments. (Official Gazette of the Bolivarian Republic of Venezuela N° 37.489 of July 22th., 2002).




















































































































COMPETENT  AGENCIES








	According to the investment area, the National Competent Agencies regarding Foreign Investments and Technology Transfer are the following:





OFFICE OF THE SUPERINTENDENT OF FOREIGN INVESTMENTS (SIEX):





Duties:


Registering Direct and Sub-regional Foreign Investments that are made in the country, except in the hydrocarborns, mining, banking and insurance sectors.


Register Multinational Andean Companies (EMAs) pursuant to the provisions set forth in Decision 292 of the Andean Pact Commission.


Register agreements on the importation of technology and for the use and exploitation of patents and trademarks, except in the hydrocarbons and mines sectors.


Grant Certificate of Company Characterization in the sectors within its jurisdiction.


Grant the National Investor Credentials to such foreign individuals who have resided for more than one (1) year in the country and who waive the re-exportation of their capitals in order to be deemed national investors.


Issue periodic statistical data regarding the flow of Foreign Investments into Venezuela, made in the sectors within its jurisdiction.


Cooperate with other entities in the Promotion and Protection of Foreign Investments.





SUPERINTENDENT:


Dra. Miriam Aguilera de Blanco





Address:


Main office:  Bolsa a Mercaderes, Edif. La Perla, pisos 3, 5 y PH, Caracas 1010, Telephone: 484.29.45 (Master) FAX: 484.43.68





INTERIOR OF THE REPUBLIC:  The Regional Internal Tax Management Offices (SENIAT) cooperate as offices through which formalities can be made with this Superintendent’s Office.  Their addresses and telephone numbers are:





State of Anzoategui:  Ave. Caracas, Edificio Videmar, piso 2, Barcelona. Telephone numbers: (081) 76.18.12 / 76.33.71 / 76.19.87





State of Bolivar: Paseo Meneses, Edificio Chaguaramos, Ciudad Bolivar. Telephone numbers: (085) 22913 /21303 / 21945





State of Lara: Carrera 17 con calle 25, Edificio Nacional, Barquisimeto. Telephone numbers: (051) 31.81.79 / 31.45.12 / 31.28.57





State of Nueva Esparta: Centro Comercial Bella Vista, Porlamar.  Telephone numbers: (095) 61.73.31 /61.78.12 / 61.13.56





State of Tachira:  Ave. 4 con calle 13, Edificio Ermita, San Cristobal.  Telephone: (076) 71.11.45 /71.35.50 /71.27.45





State of Zulia:  Ave. 15 con calle 77, Edificio Regional, Maracaibo.  Telephone numbers: (061) 51.63.02 /51.61.48 / 51.62.22








BANKS’ SUPERINTENDENT’S OFFICE:





Duties:


To register Direct and Sub-regional Foreign Investments made in the National Banking sector.





SUPERINTENDENT:


Dr. Irwing Ochoa





ADDRESS:


Ave. Universidad, Esquina de Traposos, Edif. SUDEBAN, Piso 10. Caracas. Telephones: 505.09.01/505.43.31/ 545.91.13.  Fax: 541.16.32








MINISTRY OF MINES AND ENERGY:


General Sectorial Directorate of Technology and Investment Promotion





Duties:


To register Direct and Sub-regional Foreign Investments in the hydrocarbons, mining and related sectors.


To register agreements relating to importation of technology and on the use and exploitaion of patents and trademarks in the hydrocarbons, mining and related sectors.


To grant a Certificate of Company Characterization in the sectors within its jurisdiction.





DIRECTOR:


Eng. Miguel Ruiz





ADDRESS:


Parque Central, Torre Oeste, piso 10, Telephone Numbers: 507.52.57/507.12.64/507.52.56.








INSURANCE SUPERINTENDENT’S OFFICE:





Duties:


To register Direct and Sub-regional Foreign Investments made in the Insurance sector.





SUPERINTENDENT:


Dr. Luciano Omar Arias





ADDRESS:


Ave. Venezuela, Torre del Desarrollo, El Rosal, Caracas


Telephone numbers: 954.09.43/953.73.47/953.88.46


Fax: 953.86.15












































DIRECT  FOREIGN  INVESTMENT








General





The rights granted to foreign investors in Decision 291 of the Andean Pact Commission and Decree No. 2095, have legal effects from the time the respective Direct Foreign Investment is registered.





According to the provisions in Article 13 of Decree 2095, foreign investments need no previous authorization, but a subsequent registration that should be requested from the Office of the Superintendent of Foreign Investments (or the competent Agency), within sixty (60) consecutive days following the date on which the operation  that  gave rise to the respective foreign investment is registered with the competent Commercial Registry.





Dividends or profits made by foreign investors each fiscal year may be remitted abroad in full, without limitation, free of Income Tax, for fiscal years ended as of 01-26-90.








Forms of Investment:





Foreign Currency:


Investment made in freely-convertible foreign currency as a contribution to the capital of a company arising from abroad, owned by foreign individuals and legal persons.  It is registered in dollars or bolivars, at the rate of exchange in force on the date the investment entered the country.





Physical and Tangible Property


Such as industrial plants, new or refurbished machinery and/or equipment, spare parts and components, raw materials and intermediate products.  It is registered in dollars and in bolivars, at the rate of exchange in force on the date the goods are nationalized, which shall be made by means of a form for liquidation of customs rights.





Capitalization of Credits


To contribute to the capital of a company through the issue of shares, the amount arising from a credit transaction, or from technological fees and license fees received and not paid.  This investment is registered in dollars or in bolivars, at the rate of exchange agreed between the parties, which shall not exceed the free  rate of exchange in force on the date of the Shareholders Meeting that adopts the capital increase.





Investment in National Currency:


Investments and Re-investments:  Arising from  resources entitled to be remitted abroad (profits).  Registered in dollars and in bolivars, at the rate of exchange in force on the date of closing the fiscal year of the receiving company.





Investment of the proceeds from the Sale of Shares, Participations or Rights in receiving companies, or other sums they are entitled to remit to foreign investors.  It is registered in dollars or in bolivars at the rate of exchange in force on the date of the investment.





Intangible Technological Contributions:


Valued  in monetary intangible terms, such as trademarks, industrial models, Technical Assistance and Know-How, whether or not patented, that may be either in the form of physical property, technical documents and instructions.  Registered in dollars or bolivars, at the rate of exchange in force on the date of the investment.





Public Debt/Equity Conversion:


Arising from the Conversion of Public Debt into Investment, through procedures governed by special laws on this matter. (Decree 1217 dated 14-02-96, O.G.No. 35.907 dated 26-02-96, and Resolution 140 dated 27-05-96, O.G. No. 35.970 dated 30-05-95).








Requisites:





The Direct Foreign Investment must be applied for by means of a brief  filed together with the following documents:





Proof of entry of the direct foreign investment, according to the form in which it is made:


Certificate of entry of the foreign currency into the country


Certificate of entry of the physical or tangible property or of the valuation of intangible technological contributions that are contributed as payment of the capital stock subscribed to by the foreign investor.


If the Direct Foreign Investment is made in the form of Capitalization of Credits, the Foreign Investments Superintendency shall confirm the existence of the capitalized credit.


If the Direct Foreign Investment is made as External Public Debt/Equity Swap, the following documents must be filed:


Copy of the Trust Agreement


Credit Assignment Agreement


Proof of transfer of Funds from the BCV to the Trust, based on the Investment Project’s Schedule for Disbursements.





Articles of Incorporation of the Foreign Investor (if a legal person) translated into Spanish by public interpreter, legalized or authenticated before the Venezuelan Consulate in the country of origin.





Power of attorney of the foreign investor’s representative.





Certificate of Characterization of the Company that Receives the Direct Foreign Investment (see COMPANY CHARACTERIZATION).






















































































DIRECT FOREIGN INVESTMENT:


ANNUAL UPDATING OF REGISTRATION








General:





According to the provisions in Article 15 of Decree No. 2095, foreign ivestors or companies receiving foreign investments must update their foreign investment, within one hundred twenty (120) days following the closing date of the respective fiscal year.





In determining the actual value o the Direct Foreign Investment for purposes of Registration with the Foreign Investments Superintendency, one must include for each fiscal year  the items that are part of  the capital stock actually paid, plus the accrued profits and retained earnings, the reserve funds not applied to cover actual or eventual liabilities, the legal reseve, the reserve for reinvestments or capital increases made during the given fiscal year.  Accounting principles generally accepted in Venezuela shall be applied for this purpose.








Requisites:





Form SIEX-15 (See Exhibit 1 attached) shall be used, or failing the same, a brief filed together with the following documents:





Copy of the current Company Characterization Certificate.





Financial Statements for the last fiscal year, audited by an External Public Accountant, which must contain all the information required for their proper interpretation, prepared pursuant to generally accepted accounting principles  and with their respective noted.  These Financial Statements must accurately set forth the basis for the valuation of assets, as well as the consolidation of the financial statements pertaining to subsidiaries, whenever applicable.





Last Income Tax Return of the receiving company.





Minutes of the Shareholders Meetings resolving upon capital increases, reductions or reimbursements, if any.








COMPANY  CHARACTERIZATION








General:





Pursuant to the provisions in Article 39 of Decree No. 2095, the condition as a National, Mixed or Foreign company shall be set forth in the Company Characterization Certificate granted by the Office of the Foreign Investment’s Superintendent.  In this regard:


National Company : foreign capital is less than 20%


Mixed Company: foreign capital between 20% and 49%


Foreign Company: foreign capital is more than 49%


also considering the reflection of said capitals in the technical, commercial, administrative and financial direction of the company.





For purposes of determining a Company’s characterization, the investments made in the same by a mixed company shall be computed in the same national and foreign proportion shown by the mixed investor company in its capital.








Requisites:





Form SIEX-12 (see Exhibit 2 attached) shall be used to apply for Company Characterizatin Certificate, or failing, a brief filed with the following documents:





Articles of Incorporation of the Company, duly registered, or their publication.





Minutes of Shareholders Meeting setting forth the amendments in the Legal System, if any, duly registered.





Companies whose shareholders are legal persons shall also submit the current Company Characterization Certificate, issued by this Agency.





Photocopy of the Official Gazette where the Naturalization Decree of the Shareholders who have acquired Venezuelan nationality was published, or a photocopy of the identity card of each such shareholders.


Photocopy of the pages of the Stock Register setting forth the transfers of shares made after January 1, 1974.








 	If the company representative is not a Member of the Board of Directors, a copy of the power of attorney that authorizes him as such must be also filed.





 	Such documentas as have been previously filed with another application may be omitted, in which case the File Number of the Company assigned by this Superintendency must be set forth.














































































































NATIONAL INVESTOR CREDENTIAL











General:





The National Investor Credential is only granted to such foreign individuals who have a resident visa, and have resided in the country for not less than one (1) year without interruption, who mantian a productive economic activity, and who do not wish to re-export their profit abroad.  Once obtained, the foreign citizen is deemed a national investor and, therefore, is exempt from registering capital or property as a foreign investment before this Agency, and from annually updating said registration.











Requisites:





	To request the National Investor Credential, one must withdraw Form SIEX 05 (see Exhibit 3) from the Information and Correspondence Office, fill in the back, have it notarized and file it with the Office of the Superintendent of Foreign Investments, in original and copy, together with the following documents:








Photocopy of the current Identity Card.





Photocopy of Passport (pages evidencing entry to the country and the first resident visa)





The notarization formalities may be dispensed with, but in this case the interested party must appear personally before the Registry and Control Directorate of this Superintendency, on the 3rd. floor, with originals and copies of the abovementioned documents, to be verified, after which he may formalize his application.























REGISTRATION OF AGREEMENTS ON


TECHNOLOGY IMPORTATION AND


ON TRADEMARK AND PATENT LICENSES





General:





According to the provisions of Article 42 of Decree No. 2095 dated 13-02-92, agreements on importation of technology and for the use and exploitation of trademarks and patents entered into between Venezuelan public and private individuals and/or legal persons with foreign individuals and/or legal persons do not need any authorization from the Office of the Superintendent of Foreign Investments (or from the Ministry of Energy and Mines, as the case may be), and there is only the obligation to register said agreements with the competent agency within a term of sixty (60) days after execution thereof.





Agreement on technology importation may include matters such as technical assistance, know-how, supply of engineering and general consulting services, personnel training, technical, administrative and management advisory services, and the exploitation in Venezuela of patents and trademarks owned by foreign individuals and/or legal persons, and agreements for the distribution of finished products bearing trademarks owned by foreig persons.





Agreements that only involve repair, maintenance services and the supervision of machinery and equipment, as well as license for use and support of software do not have to be registered with this Superintendency, since they are not included among the assumptions set forth in Article 43 of Decree No. 2095.





Agreements that involve  the license to use trademarks, patents or industrial models, must have the respective Registration granted by the Autonomous Industrial Property Registration Service (SARPI) pursuant to the Industrial Property Law.  The payment of license fees for a term longer than the term of the Industrial Property Registration granted will not be allowed.





The payments set forth in the agreements shall be suspended until registration of the agreements (Article 52, Decree 2095).














Contents of Agreements:


The agreements referred to herein must basically contain the following information:





Identification of the contracting parties, nationality, domicile and representatives.





Purpose of the agreement, description of technology, technical assistance and know-how, services, products and identification of the trademarks and patents, as the case may be.





Forms and conditions for granting the license for use of trademarks and/or patents, or for delivering and receiving the technology, know-how and/or technical assistance, the treatment to be given thereto and to the improvements arising therefrom, as well as the training to be received by the local staff regarding the know-how provided.





Price of the contract, fees and/or royalties payable for the supply of technology (trademark and/or patent licenses, technology, information and/or technical assistance, etc.) agreed upon in the agreement, as well as the form of making said payments, currency of payment and country where payments will be received.





Determination of the term or duration of the agreement.  There is no limit for the term of the agreement and the conditions for potential extensions or advanced termination are set by the contracting parties.





Guaranties on trademarks, patents, technologies, services, etc., licensed or supplied; their use, applications and improvements;  which are translated in their effective use and do not infringe third-party rights.





Others:  jurisdiction, arbitration and governing laws (at the will of the parties), causes and effects of advanced termination, force majeure, addresses for notices and communications, etc.








On the other hand, the agreements must avoid the restrictive clauses set forth in Article 14 of Decision 291 of the Andean Pact, since this Superintendency will not register documents that include them.  Said restrictive clauses relate to the following:





Clauses whereby the supply of technology or the use of a trademark implies the obligation for the receiving country or company to acquire capital goods, intermediate products, raw maerials or other technologies from a given source, or to permanently use personnel set forth by the company that supplies the technology.





Clauses pursuant to which the company that sells or licenses the technology or use of a trademark reserves the right to fix the sales or resales price of the products manufactured based on the given technology.





Clauses that contain restrictions on the volume and structure of production.





Clauses that forbid the use of competitor technologies.





Clauses that provide the total or purchase option in favor of the technology supplier.





Clauses that bind the buyer of technology to transfer to the supplier all inventions or improvements obtained through the use of said technology.





Clauses that provide for the payment of royalties to the owners of trademarks  or patents for trademarks and patents not used or that have expired.





Other clauses of equivalent effects.





Also, save for exceptional cases, clauses which prohibit or limit the exportation of products manufactured based on the respective technology will not be allowed.





At the end of this document, and merely for illustration purposes, there is attached a Form of Agreement on Technology Import and/or the Use and Exploitation of Trademarks and Patents (Exhibit 4) that may serve as guide for the interested party.








Requisites:





	For purposes of applying for the registration of the agreement with this Superintendency, it is only required that the same be presented in original form, signed by the contracting parties, together with a brief identifying the applicant and expressly setting forth the File number of the company that is to receive the license or technology, indicating its Company Characterization Certificate.


If the agreement to be registered is drafted in a language other than Spanish, the same must be translated by a Public Interpreter, and the original texts of both documents must be filed.





If the agreement to be registered involves trademark and/or patent licenses, copies of the current registrations thereof granted by SARPI should be accompanied.





The original text of the agreement to be registered may be returned to the interested party, if it so requests, pursuant to the provisions of Article 57 of the Organic Law on the Central Administration.  In this regard, an extra copy of the agreement should be filed, which will be certified in the respective File.  The original text of the Agreement will be returned upon issuing the Certificate of Registration.





If the applicant requires certified copies of the agreement to be registered, the copies should be accompanied.








Updating, Payments and Amendments:





The contracting parties are obliged to submit each year to this Office a report containing the developments and results of the agreement during the term ended (Article 50, Decree 2095).





Payments agreed in the registered agreements may be made without this Office’s prior authorization, there only being the obligation to give notice of each payment made, filing calculations and documents evidencing said payments, taxes paid, and setting forth the term to which said payment pertains (Article 48, Decree2095).





Credits arising from outstanding payments may be capitalized in the debtor company, upon prior agreement by its shareholders and this Office.





Amendments to the agreements shall not become effective until registered with this Office, wherefore the amending document must be filed in original signed by the contracting parties.  In reply, this Office will issue the corresponding Certificate of Registration and the amending document shall form part of the registered agreement.


CONSULTATIONS AND FORMALITIES





Consultations:


The user of SIEX services may make written or verbal inquiries relating to this matter.  If the inquiries or information are related to files, the applicant shall evidence his capacity as interested party.





The Information and Correspondence Office provides general information on the requirements and procedures for registrations, updatings and characterizations.





Technical or legal inquiries must be addressed to the Office of the Superintendent, which will channel the application according to its nature.








Formalities:


Applications for administrative acts, together with Bs. 388,00 (*) in Stamp Taxes, are received at the Information and Correspondence Office on the 3rd. floor.





After fifteen (15) business days, the results of the application may be withdrawn from said Office.





A TAX STAMP fee shall be paid for the Administrative Act, according to Article 11, sub-paragraph 1 of the current Stamp Tax Law, which varies according to the administrative act:





ADMINISTRATIVE ACT�
Bs. (*)�
�
Registration of Direct Foreign Investment�
291,000.00�
�
Updating of Investment Registration�
291.000.00�
�
Company Characterization�
97,000.00�
�
National Investor Credential�
194,000.00�
�
Registration of Technology Agreements�
288,000.00�
�
Certified copy of Registration, Characterization or Credential�
5.820.00�
�
First certified copy of registered agreement�
1.940.00�
�
Additional copies�
194.00�
�
 (*)  These rates vary according to changes in the Tax Unit.
























































EXHIBITS








FORM SIEX-15	





FORM SIEX-12	





FORM SIEX-05	





FORM OF TECHNOLOGY AND/OR LICENSE                             AGREEMENT	












































EXHIBIT  1


FORM SIEX-15





































































































EXHIBIT 2


FORM SIEX-12





































































































EXHIBIT 3


FORM SIEX-05











































































































EXHIBIT 4





FORM OF TECHNOLOGY AND/OR LICENSE AGREEMENT


(Trademarks, Patents, Technical Assistance, etc.)





Agreement entered into this __ day of _____, 199_, between ____________, a corporation organized and existing under the laws of Venezuela, registered with the Commercial Registry of the Judicial Circuit of ______________, under No.____, Volume ___,  dated __________,  represented herein by __________________ in his/her capacity as ___________, duly authorized by the by-laws of the company (hereinafter referred to as the “Licensee”), on the one hand, and on the other hand, ____________________, a corporation organized and existing under the laws of __________, domiciled at ________, and represented by _______________, in his/her capacity as _________, duly authorized by the by-laws of the company (hereinafter referred to as the “Licensor”).





PREMISES


Whereas the “Licensor” is the owner in Venezuela of the trademarks listed in Exhibit “1" hereto (hereinafter referred to as the “ TRADEMARKS”); and





Whereas the “Licensee” wishes to be entitled to use said TRADEMARKS; and





Whereas the “Licensor” has been engaged for many years in the development, manufacture and sale of the products (...identify the products...) and has the technical know-how related thereto.





Whereas the “Licensor” is the owner in Venezuela of the patents set forth in exhibit “2" hereto (hereinafter referred to as the “PATENTS”), and





Whereas, the “Licensor” has formulated, developed and acquired the technical know-how (“Know-How”) and technology necessary to apply the manufacturing processes for the products that are the subject matter of this agreement.





Whereas the “Licensee” wishes to manufacture the products in Venezuela, and wishes to be entitled to use the patents and trademarks that the “Licensor” holds in Venezuela at this time or during the term of this agreement, as well as to have access to the know-how and technical assistance, all as set forth hereinafter.





Now therefore, in consideration for the premises and clauses contained herein, and intending to be bound by this agreement, the parties agree as follows:





ARTICLE 1 : Definitions


“Products and/or services that are the subject matter of this Agreement”


Shall mean .... (identify and/or define the products and/or services that are the subject matter hereof).





“Know-How”


Is the know-how, experience and  expertise required to manufacture the products or to provide the services that are the subject matter of the Agreement. 





“Information”


Shall mean the information provided hereinbelow regarding the products and/or services that are the subject matter hereof, available at this time or hereinafter to the “Licensor” (List and specify the supply of information).





“Territory”


(Identify the Territory of the License and/or Manufacture).





“Net Sales and/or Net Technological Sales”


Define net sales or net technological sales (net sales minus raw materials, intermediate products at FOB prices, from the “Licensee”)





“Trademarks”


Shall mean certain trademarks and/or service marks, or names owned by the “Licensor” and which are registered to its name in Venezuela, as identified in Exhibit “1" hereto.





“Patents”


Shall mean certain patents owned by the “Manufacturer” and which are registered to its name in Venezuela, as identified in Exhibit “2" hereto.





“Technical Assistance”


Shall mean the services provided by the “Licensor” to the “Licensee”, as well as the training for “Licensee’s” personnel, as set forth in Article IV hereof.





“Effective Date”


Shall mean the starting date of the term of this agreement (Determine here the effective date of this agreement).





ARTICLE II: Purpose of the Agreement


“Licensor” hereby grants “Licensee” the exclusive (or non-exclusive) right to manufacture, use and sell the products subject to this agreement in the Territory, bearing  the trademarks set forth in Exhibit “1" hereto.


and/or


“Licensor” grants “Licensee” the exclusive (or non-exclusive) right to use the patents described in Exhibit “2" hereto.


and/or 


“Licensor” shall provide the technical assistance and know-how necessary for the manufacture and sale of Products subject to this agreement.


and/or


“Licensor “ shall supply the (engineering, administration, marketing, consulting, or related services, etc.).





ARTICLE III:  	Scope of Agreement


Subject to the terms and conditions hereof, the “Licensor” shall provide technical assistance to the “Licensee” in the form of documents and technical and commercial information, and details of the process or manufacture of the Products that are the subject matter hereof, as follows:


(clearly define or describe the scope of the technology to be supplied in various modes, including basic engineering, detail engineering or concessions for the use of trademarks and exploitation of patents, know-how and other technical services).





ARTICLE IV: Technical Assistance


Within ____ days following the Effective Date hereof, the “Licensor” shall provide the following documentation and technical information to the “Licensee”:


(mention all details of documents, such as specifications, drawings, reference lists, flowcharts, formulae, manufacturing data.  It also should specify the manner and form of delivery of said documentation).





and/or





Within a term of _________, the “Licensor” must supply the technical or other type of information to the “Licensee”, according to the following:


________________________________________________________________________________________________________





and/or





The “Licensor” shall supply the technical assistance relating to product design, design and engineering of the plant and operations (if for executing a plant project), the information on the marketing, packing, etc. thereof, through the “Licensee’s” staff qualified for these activities.





“Licensor” shall train “Licensee’s" staff as provided for in the following training plan, in the following areas:


Specific and General Objectives;


Structure (Schedule of Activities);


Methodology;


Extension;


Term within which it should be done;


Place (either within the country or abroad)


Cost Schedule:


Sectors to which the training is addressed: (Administrative, technical, commercial, managerial, labor, etc.)


General requirements demanded from the personnel that is to give training;


General requirements for the personnel that is to receive training;


Training modes;


Other;





ARTICLE V: Treatement of Patents


Through the exclusive (or non-exclusive) right to use the patents described in Exhibit “2" hereto, as provided in Article II above, the “Licensor” shall hold “Licensee”, its employees, etc., harmpless from any damage and shall indemnify it from any claim or risks relating to any third-party’s right of patent in Venezuela or in any other place, regarding the manufacture or sale of the products that are the subject matter of this agreement (or the service to be provided).





In the event of a claim, the “Licensee” shall immediately report this to the “Licensor”, and both parties shall jointly handle all the controversies and legal proceedings, if any.





“Licensor” shall reimburse “Licensee” within ____ days following the receipt of the claims and enclosing the documents required, for any sum that the “Licensee” has to pay to third parties as a result of the above legal proceedings, including all expenses and fees for said proceedings.





“Licensor” also undertakes to defend the “Licensee” against any third-party claim relating to the “Licensor’s” patents relating to the products that are the subject matter hereof, and shall indemnify the “Licensee” against any expense required for said defense.





ARTICLE VI: Trademarks and Trade Names


By the exclusive (or non-exclusive) right to use the trademarks described in Exhibit “1", as set forth in Article II hereof, “Licensee” is authorized to use of  said trademarks and/or trade names, registered by the “Licensor” for the Products  (or services) subject to this Agreement, in the sales within the country and/or for exporting said products, during the term of this agreement.





ARTICLE VII.	Territory


“Licensor “ grants “Licensee” the exclusive (non-exclusive)  right to sell the products that are the subject matter of the agreement in Venezuela, and all countries where there are no licenses similar to this, during the term of this agreement.





ARTICLE VIII: Innovations and improvements


“Licensor” undertakes to transmit to “Licensee”, at no additional cost, all the information and details relating to any improvement in the manufacturing processes and/or techniques, during the term of this agreement.  Said improvements may include new patents or patent applications.





ARTICLE IX: Payments


“License” shall pay the “Licensor” as consideration for the license(se) and/or technical assistance granted herein ...............................................


Here the parties should set forth the amount(s) agreed as consideration, breaking down the contractual value of each of the elements involved in the technology that is relevant for purposes thereof (Trademarks, Patents, Technical Assistance, Know-How, etc.).    Payments agreed in the agreement may consist of royalties on the amount of production or sales, fees  according to the category of personnel supplied for technical assistance and/or training, sole  or periodic amounts according to the type of contract, etc.  Regarding engineering and consulting services, the amount of the project may be set forth, broken down per item, also specifying the rates per personnel category, man-hours, activities, etc.





ARTICLE X : Warranties


“Licensor” warrants that the technology to be supplied hereunder shall be of high quality level and shall be in accordance with the technology that is being used for similar manufacturing (and/or services).   Notwithstanding, the “Licensee” shall be entitled to make the changes needed to adapt the technology to the conditions relevant to its production level and market requirements.  (Regarding contracts that imply engineering services, etc., usually specific operating guaranties should be given, which include indemnification and provide for penalties in the event of default).





ARTICLE XI: Confidentiality


During the term of the Agreement (and for an equal term after expiration thereof), the “Licensee” undertakes to maintain as confidential secret all designs, drawings, technical information and know-how provided by the “Licensor”, and shall not disclose any part thereof, except for what is normally required for the sale and use of the products subject to this agreement, and for the manufacture of parts and/or spare parts in Venezuela.  “Licensee” shall impose upon its personnel the strict obligation not to disclose the Know-How during the term set forth herein.





ARTICLE XII: Assignment-Modifications


Any modification or assignment of this agreement shall be made by mutual agreement between the parties.  Said modifications shall be registered with  the Office of the Superintendent of  Foreign Investments.





ARTICLE  XIII:	Most Favored Licensee


In the event that “Licensor” grants a  license to any other licensee in connection with the Products that are the subject matter hereof and upon conditions that are more favorable than those set forth in this agreement with regard to the payments for technology, price fixing, components, intermediate and similar products, said conditions shall also be applied to the “Licensee” hereunder.





ARTICLE XIV:	Jurisdiction and Arbitration


The terms hereof shall be construed in accordance with the laws of the Republic of Venezuela, to which jurisdiction the partes agree to be subject.





If the parties provide for arbitration to resolve their conflicts, the same shall be carried out in Venezuela, according to the rules that govern this matter.





ARTICLE XV:	Term of this Agreement


The term of this Agreement and of any and all rights and licenses granted, as well as the obligations assumed herein, shall be for a term that will start on the Effective Date and continue for a term of _______, unless previously determined, as foreseen in other places of this Agreement.  (Here the parties should specify the term of the agreement).





ARTICLE XVI:	Force Majeure


If the performance of any obligation hereunder were prevented or restricted by reason of a current or threatened cause that is beyond the reasonable control of the party affected, including without limitation, sabotage, fire, floods, strikes, mutiny, insurrection, war, dearth or assignment of any essential fuel, acts by government authority or acts of God, the party so affected shall, upon giving prompt notice to the other party, be exempted from said performance to the extent of said impediment, restriction or interference, provided the party so exempted uses its best efforts to avoid or eliminate said cause for non-compliance, retroactively, and resumes  its performance  with the utmost diligence once said causes are eliminated.





ARTICLE XVII:	Termination


(Here the parties should specify the causes for advanced termination of the agreement, which should be notified to SIEX within a term of no more than thirty (30) days.)





ARTICLE XVIII:	Notices and Correspondence


All notices and correspondence should be sent to the following addresses:





If to Licensor:		(address)








If to Licensee:		(address)





IN WITNESS WHEREOF, the parties hereto have signed this agreement in_________ by its duly authorized representatives on the day and year set forth above.





LICENSEE:


By:  (signed) 


(Name and title of representative)








LICENSOR:


By:  (signed) 


(Name and title of representative)












































EXHIBIT “1"








The Licensed Trademarks include:





TRADEMARK	REGISTRATION No.	DATE OF EXPIRATION


____________


____________


____________























EXHIBIT “2"








The Licensed Patents include:





PATENT	REGISTRATION No.	DATE OF EXPIRATION


____________


____________


____________
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