
COST WG. C 

THISAGREEM&NTisma&tk 23 &yof Lus.-& 1592 

BETWEEN BRITISH-AMERICAN TOBACCO COMPANY 
Llh4lTED. wboe rcgised ofIke is siaaatal at 
Millbpak, Ibwk Grees Staiacs TW18 IDY 
(bcknaltcrcalkd “BATCO”) 

ofthconcpart 

BAT. CIrnABRIKEN GmbH’ 011 
behalf of itself and its sub&&y compauks whose 

-- 
- 

+tcmd &cc is situated at Alskdcr 4, 2ooo 
Hamburg36,W-cicnnany 

P. 

(hercider called “BATCP) 

of the second part 

WHEREAS: 

A BAT& has for many years maintpined a mcarch and dcvclopnxnt ccatxe in Engbad 
(hlxbfhcalkd”thcCcdri’)andco~aadcommiorionslcscarchaad 
dcvcloprncat work fos BATCo aad its aflilii in coeacction with or directed to the 
ckvelopmcnf rnadhctoxc aad sale of tobacco pmductr as follows 

(i) pmjccts which a~ specifically and separately commission by affdliatcs of 
BATCo or by BAT& itsIf and which are paid for by tbc commissioning 
company (hcltidtcr cdkd “Commisioacd ah’). 

(ii) Central Research (as dcfrncd below) which is carried out for tk mutual bcacfit 
of Participants (as &f& b&v) in&ding BATCF. 

B. RtstarrhartluandtbccortofCcntrolRcs+archplctokdiscusstdandagrtcdannually 
by BATCo, BATCF and the other Participants 

F” 
TT IS HEREBY AGREED as follows: 

1. Nching con&cd in this Agmerrmt shalt pxccl& BATCF from conductiag its owa 
raearch at its own apensc and from having full worldwide proprietary rights to all 
ckvclopamts Esulting from such nzscarch 

2. (4 “Chtral Rcscarch” maas the research and dcvclopm#lt work can&l out by or 
on khalf of BATCo (not including Commissioned Research) in tk following 
Mas: 

(i) praduct rrscarch 

(ii) smoker research 

(iii) process and engineering research 
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(cl “BATCo Documents” m tk Research Material and copies thereof and any 
otkr documats or tnamial in BATCFs posssba wktkr prepared by BATCo 
or by BATCP or by pny other pason containing idornmti~n which is included in 
or&rivcd&omorrcfmtotkKcsurchMa&aI. 

(a) “Participant” mta~u any cplnppny (inc!uding BATCF) #s&d in tk schedule 
kretoas~&dbynoticcfromt~btim:byBATCa 

3. BATCP shall mak an annual contribution to the actual cost of Central Research 

P 
kmunder. The ammat of BATCFs contribution in each year shall be calculated ia 
accodsncc with tk foilowing formulr 

CostofCeatralResearch X BATCFr net turnover (excluding Saks to other 
Participants or conqnmk within tbc BAT 
IadtisGmup) 
-w---e I--- 

iotal act turnover of tk Participants (cxcludiag 
s&s by each Participant to otkr Participants or 
companies within the BAT Iodustries Group). 

For tbc purpose of this calcdation “net turnove? urans Ott tumover cxciuding duty aad 
excise bxts arising from tk manuf&urc and sale of tobacco products &i&d goods) 
during tk rekvant year or in the cast of a Participant’s financial year ending on a date 
other than 31st Dcccmbcr during that Participant’s financial year ending during the 
rekvaot year. 

BATCF% contribution shall be paid in the following manner. BAT& shall in tk fvst 
~rofurchycarcstimattthcunount~yabkbyBATff~rtbisC~int6pt 
year. Such estimate shall k hascd upon the cstimatcd cost of ctntral Rtscych for the 
rtkvmt year and the net turnovers of the Participants during the previous fiozacial year. 
Tk amount so estimated shall k invoiced by BATCo to BATCF. In the month of April 
inthtfollowingyur,tbcchPrOcforthcprrviouoycartballkrttllculptedby~TCo 
ontbebrsisofIbeaaualcostofCcntraIRcstarchmdthcochul~tunrovrrroftbt 
Participaots for the previous year. M difference krwcen tk amount due under such 
calculation and the amount previously paid by BATCF on tk c&mated basis shall be 
invoiced by BAT& to BATff or, as the CILSC may k, credited hy BATCo to BATCF. 

Invoices issued by BAT& u&r this Clause shall k payable within 90 days of tk date 
of issue. BATCP may, within 90 days of the date of iJw of an invoice or credit Dott in 
respect of BATCFs contribution for the pzcvious year, quest, io which event BATCO 
shall pmvidc, eitkr an accountant’s or an auditor’s ccrtificatc confirming tk actual cost 
of Central Research in the tckvant calendar year provided always that this obligation 
shall only apply wkrc such confirmation is requested and arises out of or in connection 
with taxation, exchange control or other fiscal purpoccs in Germany. Where BATCF 
tcqucsb aa auditor’s ccrtificatc tk full amount of the auditor’s f= aud otkr cxpca~cs 
M in connation with the provision of tk certificate shall k ~imborscd by 
BATCF to BATCH upon provision of the ccrtificatc. 
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BATCo &al1 provide BATCF with -h Material created in acco&nce with 
thcprwisionsofthisA~t~BATCF~drrriqgtbcjiftofthir 
Agramcat imvocably have my&y-f&c me of this Rcsuvch Mat&l sod 
dcvcbpnmts msdtiag therefrom in Germany and in each other couoq in which 
BATCFs marketing, export sale licmsiag for sak or licensing for man&cturc 
ofapmductconstitutesauscofResmrchMa&al. 

BATCo grants a right of access by BATCFs scienlific rcseaxch pcrv~ael to tk 
Ccotzlcandto~hMnterialkldtbcrrfortbtptaposeofobsmringp~ 
with Ccntd Research and for ricntific ccmdtatioa in connection tkmvi& 

Subject to Clause S(4) where a specific pmgrammc of Central Raearch to which 
BATCFhar~~gtacntcsapatcntwhkhiE~byBATCotoathird 
party which is rritlkr a Paxticipant nor an aflilii or associated company of any 
Participant BAT& shall pay to BATCF such proportion of tk net incoar 
BATCo rrccivcs from the said Iicencc (aflcr Action of all costs of r&&i&g 
and enforcing tbc patent and any otkr costs in rtlatioo to the patent or licencc) 
as BATCFs contribution to tk pmgraaux which generated tbc said patent bore 
totktotalcostofsuchprogramm. 

Tk Rtseareh Matctial provided u&r 4(I) or made avail&k under 4(2) krwf 
by BATCo to BATCF pursuant to this Agreement is conf’identii to BAT& and 
shall be accorded fU1 sccurily protection (and in any event no icsser stan&d of 
sccuxity pmtectioo than BATCF’s own most confidential rscarth information). 

BATCF will retain tk tih Material provided or made availabk hcnzu&r 
in confidence and shall not without tk prior consent of BATCo disclose tbc 
sam to any third party cxapt third parks which have executed a confXcntiality 
agtumcnt in the form shown in tbc Appe~&i BATCF will advii BATCo of 
all disclosures bciig made and pmpod to k made u&r this pmvisioa 

BATCF will upon request immzdiatcly rctum to BATCo all BATCo Docuneats 
The obligations of confidentiality in (1) and (2) above and this obligation to 
return the BATCo Documents to BATCo s&ii got apply t6 tiormation which is 
or corxs into tbc public domain otkr tban by bmach of tksc obligations or of 
any otkr obligation of conL3cntiality owed by BATCF to pny of tbc 
Participants 

BATCo has hi1 worldwide pmprietazy rights to the Research Material includiag 
inter alia tbc right to patent inventions and tbc right to liansc product pmccsscs 
and know how dcscrikd or contained tkmin or resulting therefrom sod tk right 
to license said patents pmvidtd that BATCo skll not liccnzc any third party to 
use any such inventions products processes and lmow how (wkthcr the subject 
of a patent or not) in Gtxnany without BATCFs prior written consent which 
conscnt shall not k unreasonably withbcld 

6. This Agramcnt shall k dccrrrd to have taken cffcct on 1st January 1991 and shall 
tcrmiaatc on a change of contml of BATCF *r the dare kmof beiig a change other 
than within tk BAT Industries Gmup. 
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~~t~maYalsoktcrmipattdbycitbcrpartygivingnoltsathantwtive 
moothrwrirtcn~ccoftc~ionbtbcothtrlwtyruchDoticetonpircoa 
Ducmbcr 31 of any year. Witbout pxcjudicc to Clause 4(1X ixmdatcly prior to . . 
kmua&on BATCF will comply with the obligation to return tk BATCo Documents as 
Ibough BAT@ had spccifw made the rcqucst mentioocd in Clsu~ 5(3). The 
obligations of coaf-ty contained in Clause 5(l) imd (2) shall cndwc beyond the 
tcrmindmofthisA~andsuch&mi@ioashallnotcndorimpairany 
ou~liuactsgnmtedktcundcr. 

8. This Agreement shall k governed by aad cons&ted in accotdance with the Laws of 
England aad tk partics bcmby submit to tbc cxclusivc jurisdictioo of tk English cauts 
cxapt &at this submitsion to that jurisdiction shall not preclude tk partics from 
agruiag ahcrnative mcaus for resolving any dispute between them arising k&r. 

AS WTl?ESS the hands of the duly author&d rcprcstntativcs of the parties kreto the day aad 
yw first abovc written 

w?TNE.ss 

PA&&& 
C 

Wll?ESS 

/ DIRECTOR 

BritisbAmtrican Tobacco Company Limited 

for and on k&If of 
B.AT Cigarcttenf~rikcn GrnbH 
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