AGREEMENT ON LICENCE TO USE 

for the use of Data regarding [insert Substance Name] 
THE LEAD REACH CONSORTIUM constituted for the registration of various substances under the REACH Regulation 1907/2006/EC as well as the maintenance of dossiers and compliance with the CLP Regulation 1272/2008/EC (hereafter referred to as “the Consortium”); 

PARTIES:

The Consortium is represented by the International Lead Association, acting as the Consortium’s Secretariat with registered office located at 4th Floor 95 Gresham Street, London, EC2V 7AB, business and trading address located at 120 New Cavendish Street, London W1W 6XX and duly authorised by the Consortium members to sign this Agreement on their behalf;
and

[insert company name] with registered office located [


], having the following registration number [


] ( hereafter referred to as “the Company”);

WHEREAS:

(A) The Consortium has developed and compiled studies and information on the Substance (as defined in Schedule 2 hereto) in order that its Members can comply with their obligations under European Union (“EU”) Regulation Number 1907/2006 concerning the Registration, Evaluation, Authorisation and Restriction of Chemicals (“REACH”) and EU Regulation Number 1272/2008 on Classification, Labelling and Packaging of Substances and Mixtures (“CLP”)

(B) Certain Countries outside of the EU have also developed similar chemicals management legislation to REACH and/or CLP (“Non EU Legislation”).
(C) The Consortium has been approached by the Company with a request to have Data (as defined below) made available to it for the purposes of the Company complying with its obligations under the Non EU Legislation in the jurisdiction(s) as set out in Schedule 4 hereto (the “Jurisdiction”) for the Substances only.

(D) The Consortium has agreed to make such Data available pursuant to the terms of this Agreement.
IT IS AGREED AS FOLLOWS:
1. Subject to the Company paying the fees set out herein the Consortium shall grant a non-exclusive revocable licence (exclusively in the Jurisdiction only) to use or refer to the defined data, studies and summaries, waiving argumentations, reasoning of testing proposals and/or assessments of the Substance listed in Schedule 1 to this Agreement (hereinafter collectively referred to as the “Data”) provided that the licence to use such Data shall be strictly restricted to the Company’s fulfillment of its own Non EU Legislation obligations only exclusively in the Jurisdiction for the Substance. 

2. Following the signature of this Agreement the Company shall declare to the Consortium (as set out in clause 3 herein) the Company’s tonnage of manufacture and/or import of the Substance in the Jurisdiction and it shall supply all such information requested of it by the Consortium for the purposes of verification of such declaration. 
3. The fee bands chargeable to the Company for use of the Data shall be as set out in Schedule 3 hereto and as more particularly set out below:

3.1. For use of the Data for the fulfillment of its Non EU Legislation obligations relating to the Substance for which the Company manufactures in or imports into the Jurisdiction a tonnage of greater than 1,000 tonnes per year a fee of €30,000;
3.2. For use of the Data for the fulfillment of its Non EU Legislation obligations relating to the Substance for which the Company manufactures in or imports into the Jurisdiction a tonnage greater or equal to 10 tonnes per year and less that 1,000 tonnes per year a fee of €20,000;
3.3. For use of the Data for the fulfillment of its Non EU Legislation obligations relating to the Substance for which the Company manufactures in or imports into the Jurisdiction a tonnage greater or equal to 1 tonne per year and less than 10 tonnes per year a fee of €5,000;
3.4. For use of the Data for the fulfillment of its Non EU Legislation obligations relating to the Substance for which the Company manufactures in or imports into the Jurisdiction a tonnage of that Substance as an intermediate substance a fee of €5,000. 
3.5. Upon acceptance by the Consortium of the declaration the Consortium shall then invoice the Company for the appropriate fee (if payable) which shall be paid within 30 days of presentation of the invoice.
3.6. Provided that this Agreement has been signed and the licence of use fee referred to in clause 4 of this Agreement has been duly paid, the Company shall receive from the Consortium:

· a licence to use (herein referred to as the “Licence to Use”) and;

· the information listed in Schedule 1 relating to the Substance.
3.7. The Company agrees to make additional payments to the Consortium within 30 days of presentation of the invoice where the Company requires an increase in the original fee band declared pursuant to clause 2, in which case it shall notify the Consortium of this fact and pay such additional fee as is specified by the Consortium based on the difference between the amount previously paid and the cost associated with the higher fee band.  

4. If the Company requires access to the Data for the purpose of complying with the UK REACH Regulation (as retained in UK law following the European Union (Withdrawal) Act 2018 and related statutory instruments), it shall notify the Consortium in writing, and such access shall be subject to the prior written consent of the Consortium. Where the Consortium consents to extend the licence for UK REACH purposes, such licence shall be governed by the same terms and conditions as apply to the use of Data for the purposes EU REACH as set out in this Agreement. The Company acknowledges and agrees that if the Data requires adaptation, modification or adjustment in order to meet UK REACH requirements, the Company shall be solely responsible for all additional costs, fees or expenses incurred in connection with such adaptations, which the Consortium shall be entitled to invoice on a fair and proportionate basis. The Company shall pay such invoices within 30 days of presentation. For the avoidance of doubt, nothing in this clause shall oblige the Consortium to generate or procure new studies or data specifically for UK REACH purposes unless otherwise agreed in writing and subject to the Company covering all associated costs.
5. Without prejudice to any other rights the Consortium may have against the Company if it is established by the Consortium that the declaration made by the Company pursuant to this Agreement is incorrect, and such inaccuracy would have resulted in the payment of a higher fee, then the Consortium shall be entitled to demand payment of the additional amount that ought to have been paid. The Company shall pay such additional sum immediately upon request. For the avoidance of doubt, the Company shall not be entitled to any refund in the event that its declaration is incorrect and a lower fee should have been applied.
6. This Agreement shall not grant any property rights whatsoever of the Data or any part of it to the Company and the right of use is solely granted in favour of the Company and is not transferable to any other entity or person (including without limitation any other entity within the Company’s Group of Companies) without the prior written consent of the Consortium. 
7. Nothing in this Agreement shall require the Consortium to prepare, procure or, provide to the Company any additional data other than the Data. 
8. For the avoidance of doubt the fees chargeable under this Agreement shall relate to the provision of Data for the Substance as listed in Schedule 2. In the event that the Company requires Data for more than one Substance it shall be required to enter into a subsequent agreement and pay an additional fee for such Data.
9. No amendments to or changes or modifications of this Agreement may be made except in writing signed by a duly authorised representative of each of the Parties.
10. This Agreement does not give any Consortium membership rights to the Company. 
11. The Company undertakes that it shall comply and procure compliance with the confidentiality and non-disclosure obligations as attached in Schedule 5 to this agreement and that the terms of the confidentiality and non-disclosure obligations (including without limit the definitions set out therein) shall form part of this Agreement. 
12. Whilst the Consortium agrees to provide the Data to the Company the Consortium does not warrant or represent that the Data is complete or accurate, suitable or fit for the purpose of the Company fulfilling any of its obligations under any Non EU Legislation or otherwise. The Company acknowledges and agrees that it is the Company’s sole responsibility to ensure that the Data is suitable, fit for the purpose for which the Company wishes to use the Data (including without limit the fulfillment of any Non EU Legislation obligations or otherwise) and nothing this Agreement creates any such obligation upon the Consortium.
13. Except as otherwise stated in this Agreement (or in respect of fraud death or personal injury) the Consortium hereby disclaims any and all warranties express or implied with respect to the Data, its contents, its suitability or fitness for purpose of the Company fulfilling its obligations under any Non EU Legislation or otherwise and in no event shall the Consortium be liable to the Company or any third party under contract, tort or otherwise for any direct, indirect or consequential loss or damage (including loss of profit, goodwill or of business) sustained by the Company in connection with this Agreement. 
14. The Company represents and warrants that neither it, nor any of its directors, officers, employees, or affiliates is a person owned or controlled by, or acting on behalf of a person or entity listed on any sanctions list administered by the European Union, the United Kingdom, the United States (including OFAC), or the United Nations (each a “Sanctioned Person”).The Company shall:
(a) comply with all sanctions, trade embargoes and other restrictive measures applicable to this Agreement which are imposed, administered, or enforced by European Union, the United Kingdom, the United States (including OFAC), or the United Nations (“Sanctions”);  
(b) promptly inform the Consortium of any actual or suspected breach of this clause 12; and 
(c) provide the Consortium with reasonable cooperation in connection with any Sanctions compliance-related inquiries or investigations.
15. The Company shall indemnify hold harmless and continue to indemnify and hold harmless the members of the Consortium against any and all costs, claims, demands, losses or liabilities (including all professional fees) arising from any breach of this Agreement by the Company or any third party claim which may be threatened or claimed against the Consortium and which arises from or relates to the disclosure of the Data by the Consortium to the Company.
16. The Company acknowledges and agrees that the Consortium owes no duty in contract tort or otherwise to the Company and that it is the Company’s sole responsibility to ensure that its needs under the relevant Non EU Legislation or otherwise are met.
17. The Company acknowledges and agrees that any breach of this Agreement would cause immediate and irreparable injury to the Consortium, the Consortium members, and the Lead Registrant. Should the Company violate any of the terms and conditions of this Agreement, the Consortium, acting on his own behalf and/or on behalf of the Lead Registrant or any of the Consortium members individually, shall be entitled, in addition to any other remedies that may be available in law, equity or otherwise, to obtain injunctive relief against the threatened breach of this Agreement or the continuation of any such breach without the necessity of proving actual damages.
18. A person who is not a party to this Agreement has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.
19. This Agreement is construed and interpreted in accordance with the laws of England and Wales and all disputes arising under or in connection with this Agreement shall be resolved within the exclusive jurisdiction of England and Wales.
20. Defined terms stated herein shall have the same meaning given to them in the REACH Regulation unless otherwise stated in this Agreement (including definitions set out in Schedules which shall apply (unless the context otherwise admits) to the whole of this Agreement and not just the Schedules).
21. The Company shall not assign, transfer, charge or deal in any way with the benefit of, or any of its rights under or interest in, this Agreement without the prior written consent of the Consortium. Such consent may be subject to the Company reimbursing the Consortium for any reasonable costs incurred in connection with the proposed transfer. The Consortium may at any time assign, mortgage, charge, delegate, declare a trust over or deal in any other manner with the benefit of, or any of its rights under or interest in, this Agreement. 
22. If any provision of this Agreement is held by any competent authority to be invalid or unenforceable in whole or in part but would be valid and enforceable if part of the wording were deleted the said provision shall be deemed to apply with such modifications as may be necessary to make it valid and enforceable and any such modification shall not affect the validity of the other provisions of this Agreement and the remainder of the provision in question shall not be affected hereby.
23. In this Agreement words in the singular include the plural and in the plural include the singular and a reference to one gender includes a reference to the other gender.
24. Any notice required or permitted to be given by either party to the other under this Agreement shall be in writing addressed to that other party at its registered office or principal place of business or such other address as may at the relevant time have been notified in writing pursuant to this provision to the party giving the notice.
25. A waiver of any right under this Agreement is only effective if it is in writing and signed by the waiving party, and it applies only to the person to whom the waiver is addressed and the circumstances for which it is given.
26. Subject to the other provisions in this Agreement, the Consortium’s total aggregate liability in tort, contract or otherwise (including negligence) however arising out of or connection with this Agreement shall not exceed the total fees paid by the Company under this Agreement.
27. This Agreement contains the whole agreement between the parties and supersedes and replaces any prior written or oral agreements representations or understandings between them and save in the event of fraud the Company shall have no right to rescind this Agreement and the Company’s sole remedy shall be for breach of warranty. For the avoidance of doubt the Company acknowledges that it does not rely on and shall have no remedy in respect of any statement representation warranty or undertaking (whether made negligently or innocently) except as expressly provided in this Agreement.
28. This Agreement shall commence on the date of execution by both parties and shall remain in force until (i) the Data licensed hereunder becomes publicly available without breach of this Agreement, or (ii) until it is terminated

(a) At any time by mutual written agreement of the parties;

(b) by the Consortium, if the Company fails to fulfil its obligations under clause 2, clause 6, clause 9, clause 13 or clause 17, or if the Company becomes subject to Sanctions, or other prohibitions rendering performance unlawful; or

(c) by the Company, if the Consortium fails to fulfil its obligations under clause 3 and does not remedy such failure within fourteen (14) days of receiving written notice from the Company.
Upon termination of this Agreement, the Company shall immediately cease using and referring to Data.
29. This Agreement may be executed in any number of counterparts or duplicates each of which shall be an original but such counterparts or duplicates shall together constitute but one and the same Agreement. Transmission of the executed signature page of a counterpart of this Agreement by email (in PDF, JPEG or other agreed format) shall take effect as the transmission of a "wet ink" counterpart of this agreement. If this method of transmission is adopted, without prejudice to the validity of the agreement thus made, each party shall on request provide the other with the "wet ink" hard copy originals of their counterpart.
30. The Schedules shall be deemed to form part of and shall be construed as one with the Agreement.

Signed by International Lead Association for and on behalf of the members of the Lead REACH Consortium:

By:




(Signature)






(Name)

TITLE:




DATE:




FOR THE COMPANY:

By:




(Signature)






(Name)

TITLE:




DATE:




SCHEDULE 1

THE DATA
The following REACH joint registration information shall be made available 

· IUCLID sections 2, 4, 5, 6 and 7

· Chemical Safety Report Part B.

SCHEDULE 2

SUBSTANCE
Set out below is the Substance for which the Company is permitted to apply the Data strictly for the purposes of its fulfillment of the relevant Non EU Legislation  (“Substance”)

The Substance shall be:- 

 [TBC]
SCHEDULE 3

DECLARATION FORM

	




Substance
	




EC Number
	Tick the box corresponding to the 
Substance for which a Licence to Use is required and the tonnage band in which the Substance is manufactured or imported and for which Data for the Substance will be used for compliance with the relevant Non EU Legislation in the Jurisdiction only 

	
	
	
>1,000
 tonnes per year



(€30,000)
	
10-1,000 tonnes per year


(€20,000)
	
1-10 
tonnes per year


(€5,000)
	
Intermediate under strictly controlled conditions


(€5,000)

	Lead metal 
	231-100-4
	
	
	
	

	Lead Monoxide 
	215-267-0
	
	
	
	

	Orange Lead or Lead Tetroxide
	215-235-6
	
	
	
	

	Phthalato(2-)]dioxotrilead
	273-688-5
	
	
	
	

	Lead Oxide Sulphate
	234-853-7
	
	
	
	

	Tetralead Trioxide Sulphate
	235-380-9
	
	
	
	

	Pentalead Tetraoxide Sulphate
	235-067-7
	
	
	
	

	Fatty acids, C16-C18, lead salts
	292-966-7
	
	
	
	

	Dioxobis(stearato)trilead
	235-702-8
	
	
	
	

	Trilead Dioxide Phosphonate
	235-252-2
	
	
	
	

	Sulfurous acid, Lead salt, Dibasic
	263-467-1
	
	
	
	

	Lead Dichloride 
	231-845-5
	
	
	
	


SCHEDULE 4
JURISDICITON
The following countries shall be deemed to form part of the Jurisdiction:

[Countries]

Schedule 5
Non disclosure agreement

IN CONSIDERATION OF CONFIDENTIAL INFORMATION BEING MADE AVAILABLE TO THE COMPANY, THE COMPANY AGREES AS FOLLOWS:

1. For purposes of this Schedule the following words shall have the following meanings:

“Associate Company” shall have the meaning given to an associate company in S.416 Income & Corporation Taxes Act 1988.

"Confidential Information" means the Data which is set out in Schedule 1 and all oral, written and/or tangible and intangible technical, financial, business and/or other data, information or knowledge of whatever kind that is confidential, proprietary and/or not generally available outside of the Consortium, including, without limitation, information relating to the Consortium, present and future Consortium, activities, strategies, plans and concepts, volume estimates, financial data, market information, research and development plans and results, work product, analyses, compilations, studies, reports or other documents or records generated from such data and information, specifications, configurations, designs, drawings, apparatus, sketches, software, hardware, and other data and information which the Consortium members are disclosing, exchanging or sharing under this Agreement for the Purpose at any time during the term hereof. 
“Downstream User” shall have the same meaning as to the definition set out in the REACH Regulation mutatis mutandis in respect of any relevant Non EU Legislation.
“Group of Companies” shall mean any of the Company’s Associate Companies.

“Only Representative” shall mean a person established in the Jurisdiction appointed by the Company to fulfill any of its Non EU Legislation obligations applicable to the Company to the extent that such obligations are the same (or materially the same) as under Article 8 of REACH mutatis mutandis. 

“Purpose” means in respect of the Company its strict compliance with its obligations under the relevant Non EU Legislation only.

2. The Company shall:

a. hold all such Confidential Information confidential and secret;

b. use such Confidential Information only for the Purpose or as otherwise directed by the Consortium in writing from time to time;

c. reproduce such Confidential Information only to the extent necessary for the Purpose;
d. shall not in any way amend, alter, modify, add to or delete the Data nor any related or supporting documentation;
e. restrict disclosure of such Confidential Information to those of its directors, officers, employees, agents or representatives (to include the Company’s Only Representative, including Downstream Users, financial advisors, consultants and legal advisors) within or acting for that legal entity only which is a signatory to this Agreement (collectively, "Representatives") with a need-to-know such information for the Purpose. For the avoidance of doubt other than as stated above the Company shall not be entitled to disclose any Confidential Information to any other person. The Company may not disclose any Confidential Information to any other member entity of its Group of Companies or any of that other member entity’s Representatives.  The Company agrees to inform its Representatives of the confidential and/or proprietary nature of the Confidential Information, to make them aware of this Agreement, and to require them to comply with this Agreement; the Company nevertheless being responsible to the Consortium Members for any breach of this Agreement by it or any of its Representatives and for the avoidance of doubt the Company shall be strictly liable for any breach of this Non-Disclosure Agreement by its appointed Only Representative;

f. Other than as stated in this Agreement not disclose such Confidential Information to any third party without the prior written approval of the Consortium.

3. The foregoing restrictions on the disclosure and use of Confidential Information shall not apply to any information which is:

a. at the time of disclosure to the Company, known to the Company free from restrictions on disclosure or use, which shall be evidenced by documentation in the Company 's possession; or

b. publicly known or later made generally public, through no wrongful act of the Company; or

c. developed by the Company independently from Confidential Information received by it under this Agreement; or

d. lawfully received, free from restrictions on disclosure or use, from a third party having the right to furnish such Confidential Information and who had not received it directly or indirectly from the Company; or

e. approved for release in writing by the Consortium.

4. In the event that the Company fails to pay the agreed fee as stated in this Agreement or fails to comply in any respect with the terms of this Agreement upon which the Confidential Information has been disclosed then upon the Company receiving written notice from the Consortium the Company shall forthwith cease and desist from using the Confidential Information and shall take such action to return such Confidential Information to the Consortium or destroy, delete or otherwise deal with the Confidential Information as directed by the Consortium.

5. No license to the Company under any trademark, patent, copyright or any other intellectual property right is either granted or implied by the disclosure of Confidential Information to the Company under this Agreement. None of the Confidential Information which may be disclosed or exchanged by the Consortium hereunder shall constitute any representation, warranty, assurance, guarantee or inducement by the Consortium to the Company of any kind and, in particular, with respect to the non-infringement of any trademarks, patents, copyrights or any other intellectual property rights or other rights of third parties.

6. This Agreement shall be valid and binding on the Company for a period of 20 (twenty) years after its execution by the Company.

7. The Company acknowledges and agrees that damages would not be an adequate remedy for any breach by the Company or any of its Representatives of the provisions of this Agreement and that the Consortium shall be entitled to the remedies of injunction, specific performance and other equitable relief for any threatened or actual breach of the provisions of this Agreement by the Company or any of its Representatives and that no proof of special damages shall be necessary for the enforcement of this Agreement. 
8. The Company shall indemnify hold harmless and continue to indemnify and hold harmless the members of the Consortium against any and all costs, claims, demands, losses or liabilities (including all professional fees) arising from any breach of this Agreement by the Company or any third party claim which may be threatened or claimed against the Consortium and which arises from or relates to the disclosure of the Data by the Consortium to the Company.
