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TECHNOLOGY AGREEMENT 
 

This Agreement is made the ------------day of ---------------200--- between : 
 
I. PT. --------------------------------------------------------------------(Recipient) 

 
And  
 
II. ------------------------------------------------------------------------(Provider) 

 
WHEREAS ,  
  
A. The objective of this Agreement is to jointly cooperate in improving the efficiency 

of oil production in Indonesia by : 
 1. Providing technical to oil producers in Indonesia on the use of performance 

chemicals ; 
 2. Providing technical information necessary to permit manufacture in 

Indonesia of certain performance chemical (“Products”) in accordance with 
specification of -------------------and its affiliates (hereinafter collectively 
referred to as -----------)  
    

B. Provider has experts capable of providing such technical advice and information; 
and  
 

C. Recipient  has been licensed to manufacture certain Products under the ---------- 
and ----------------trademarks of -----------------Corporation for sale by -------------
in Indonesia (“the Manufacturing Agreement”) and has requested -------------to 
enter to this Agreement ; 
  

NOW THEREFORE it is agreed as follows : 
 
1. Term 

 
 This Agreement shall commence on the ---------------day of --------------------200--

--and shall continue for an initial period of --------years. Thereafter it shall be 
renewable for additional ----------years term subject to termination by either party 
giving the other not less than ---------months notice in writing ; 
   

2. Provider’s Duty 
 

 A. As and where requested by Recipient and agreed by Provider, Provider 
shall : 

  a. Provide technical services to oil producers and/ or Recipient including 
but not limited to the following : 
 

   (1). Monitoring existing oil production operations, reporting on their 
efficiency and recommending to Recipient in the use of Product 
to improve  efficiency whenever possible ;  

   (2). Developing, optimizing, identifying and recommending to 
Recipient Products that may improve efficiency of existing or 
future oil production operation ;  
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   (3). Participating in the design phase of oil production operations as 
to chemicals requirements and recommending proposals for the 
use of Products to Recipient ;  

   (4). Responding to specific oil production problems and 
recommending solutions through the use of Products to 
Recipient ; 

   (5). Arranging for visits, when mutually convenient and desirable 
between oil production operators and Provider’s technology 
personnel in --------------------------------, or other locations 
around the world outside of Indonesia, to discuss technology 
trends relating to Products and other matter of mutual interest ; 
 

  b. Provide technical services to Recipient including, but not limited to the 
following : 

   (1) Providing design details of equipment to be use and operating 
instruction necessary for manufacturing finished Products ; 

   (2). Providing technical guidance as necessary to ensure raw 
materials used and finished Products produce by Recipient meet 
the specifications of --------------------------------- 
 

 B. It is understood that the foregoing services shall be provided by Provider 
through individuals and facilities located outside of Indonesia, and nothing 
herein shall require Provider to provide any services within Indonesia 
 

 C. Nothing herein shall require Provider, or any affiliate thereof, to provide 
Recipient with proprietary details of raw materials of Products provided that 
sufficient chemical descriptions of the raw materials or Products are given to 
allow for routine customs clearance and the safe building storage and use of 
raw materials and Products. 
   

 D. Notwithstanding any other provision in this Agreement, Provider shall, as 
the transferor technology, determine the appropriate technology to be made 
available to Recipient under this Agreement to meet the need of oil 
producers in Indonesia. 
 

3. Secrecy 
 

 A. Recipient agrees to hold in confidence all information disclosed to Recipient 
directly or indirectly by Provider under this Agreement except : 
 

  (1). Technical information which at the time of disclosure in the public 
domain ; 

  (2). Technical information which after disclosure is published or otherwise 
becomes part of the public domain through no fault or Recipient but 
only after, and only to the extent, that it is published or otherwise 
becomes part of the public domain as certified by --------------- 

  (3). Technical information which Recipient can show was already in 
possession of Recipient at the time of disclosure hereunder and which 
Recipient without breach of any obligation is free disclose to others ; or  

  (4). Technical information which Recipient can show was received by 
Recipient after the time of disclosure hereunder from a third party 
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who did not acquire it directly or un-directly from Provider under an 
obligation of confidence and which Recipient without breach of any 
obligation is free to disclose to others. 
   

  For the purposes of this paragraph, specific disclosures to hereunder shall 
not be deemed to be within the foregoing exceptions merely because they are 
embraced by general disclosures in the public domain or in the possession of 
Recipient. 
In addition, any combination of features disclosed to hereunder shall not be 
deemed to be with in the foregoing exceptions merely because individual 
features are separately in the public domain or in the possession of 
Recipient. 
   

 B. Recipient may disclose information provided by pursuant to Clause 2.a only 
to the oil producer whose efficiency is to be improved by such information 
and whose identity was disclosed in writing to Provider prior to Recipient 
disclosing such information, unless provider agrees otherwise in writing, 
and then only so much of such information may be disclosed by Recipient as 
is necessary to achieve the aforesaid object. 
 

 C. Recipient may disclose information provided by pursuant to Clause 2.b only 
to those of Recipient’s employees who need to know such information to 
perform their duties, provided that such employees have undertaken with 
Recipient in writing not to disclose such information to third parties. 
 

 D. Except as provided in paragraphs (A), (B) and (C), Recipient shall not 
disclose or permit its employees to disclose information given to it by 
Recipient pursuant to this Agreement to any other person or company. 
 

 E. Recipient shall establish and maintain adequate security procedures to 
prevent accidental, willful or unauthorized release of information given to it 
by Provider. 
 

 F. Unless Provider agrees otherwise in writing, Recipient shall not use the 
information provided under Clause  3 (A) for any purpose other than 
providing advice to oil producers, and then only in accordance with Clause 3 
(B). 
  

 G. Unless Provider, of its affiliates agree otherwise in writing, Recipient shall 
not use the information provided under Clause 2 (B) and to be held in 
confidence under Clause 3 (A), for any purpose other than manufacturing 
Products pursuant to its license.  
  

 H. Recipient agrees to disclosed promptly to Provider any inventions or 
improvements which are conceived by any of Recipients employees during 
the life of this Agreement or within one (1) year thereafter, which inventions 
or improvements are based information made available to Recipient 
hereunder and which information, at the time said inventions or 
improvement were conceived, Recipient was obliged to hold in confidence. 
Recipient warranting its right to do so, agrees to grant, and hereby grants to 
Provider, non-exclusive, worldwide, irrevocable royalty free licence and 
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licensing right under any and all of its said inventions or improvements 
described herein, whether patentable or not. 
 

4. Termination 
 

 A. Notwithstanding Clause 1,  this Agreement may be terminated or suspended 
by Provider in whole or in part by : 
 

  (a). Giving ninety (90) days written notice to Recipient if there is a change 
in the control or management of Recipient which is unacceptable to 
Provider ;   

  (b). Giving sixty (60) days written notice to Recipient if Recipient is on 
default  of any obligation to Provider including but without limitation, 
the Indonesian Tax Authorities, the Indonesian government, its 
agencies or authorities ; or  

  (c).  Giving thirty (30) days written notice to Recipient if Recipient is in 
breach of any of the terms and conditions herein on its part to be 
performed or observed and such breach is not corrected to the 
satisfaction of Provider by the end of the notice period. 
 

 B. This Agreement shall automatically terminate insofar as it relates to the 
technical services to be provided pursuant to Clause 2 (B) upon Recipient’s 
rights to manufacture certain Products under the --------------------and -------
---------------trademarks of --------------Corporation terminating for any 
reason. 
 

 C. The Parties hereto waive the provisions of Article 1366 of the Indonesian 
Civil Code. 
 

 D. Recipient shall have the right to terminate this Agreement upon giving thirty 
(30) days notice to Provider in the event Provider is in breach any of its 
obligations under this Agreement and such breach is not corrected within 
the said notice period. 
 

5. Rights and Obligations on Terminations 
 

 A. Upon termination of this Agreement pursuant to Clause 1 or 4, Recipient 
shall forthwith return to Provider all documents and drawings of any kind 
provided by Provider to hereunder, and all copies thereof, together with all 
documents and drawings derived therefrom.  
 

 B. The provisions of Clause 3 and this Clause 5 shall survive any termination. 
 

 C. Neither party shall, by reason of the termination of this Agreement  be liable 
to the other party for any payment of any descriptions whatsoever, except 
such payments are expressly provided for in this Agreement. 
Notwithstanding anything herein to the contrary, neither party shall be 
liable to the other any consequential, incidental or other similar damages, of 
whatsoever description, including but not limited to damage for 
compensations, reimbursement or damages on account of loss of profits or 
expenditure or commitments in connections with the business of such party. 
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6. Force Majeure 

 
 Neither party shall incur any liability to the other by reason of delay in 

performance or non-performance of any obligation (other than an obligation to 
make a money payment) caused in whole or part by circumstances reasonably 
beyond the control of the other party. 
  

7. Assignment 
 

 This Agreement may not be assigned by either party without the prior written 
consent of the other, provided however that Provider may, without Recipients 
consent, assign this Agreement in whole or in part to an affiliate which for the 
purpose of this Agreement is defined as a company or business association the 
shares, voting or participating rights of which are owned, directly or indirectly, 
fifty percent (50%) or more by the -------------Corporation. Recipient shall have 
the right to assign this Agreement without Provider’s consent to any company 
directly owned one hundred percent (100%) by Recipient. 
 

8. Notice 
 

 All notice and other correspondence relating to the Agreement shall, unless 
otherwise agreed, be sent to the parties at the following address : 
 
For RECIPIENT  
------------------------------------------------- 
------------------------------------------------- 
Indonesia 
Attn : President Director 
 
 
For PROVIDER   
------------------------------------------------- 
------------------------------------------------- 
United States of America 
Attn : President Director 
 

9. Construction of Agreement 
 

 This Agreement constitutes the entire agreement between the parties hereto and 
shall not be modified except by an instrument duly executed by both parties 
hereto. 
 

10. Severability 
 

 If any provision of this Agreement or any portion thereof shall be held to be 
invalid or unenforceable, such invalidity or unenforceability shall not affect or 
impair the validity or enforceability of the remainder of this Agreement. 
 

11. Compliance with Laws 
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 In performing their respective duties under this Agreement, the parties hereto 
agree to comply with all laws, regulations, governmental decrees, and other 
official pronouncement of the Indonesian government and local governing bodies 
except where compliance would be penalized by United States laws. 
 

12. Arbitration 
 

 If any disputes arises between the parties which cannot be settled amicably by 
mutual agreement, such dispute shall be settled by arbitration in accordance with 
the rules (“Rules”) of the International Chamber of Commerce and this Clause. In 
the event of such dispute, either party may serve a notice arbitration (“Notice of 
Arbitration”) on the other party. Notwithstanding anything in Section B hereof to 
the contrary, a Notice of Arbitration shall only be sent by register letter, postage 
prepaid, or by telex shall only be effective on receive thereof by the party to whom 
it is addressed. Proof of receipt shall be, in the case of registered letter, a receipt 
signed by the party (including any employee) to whom it is addressed, and in the 
case of a telex, the answer – back of the party to whom it is addressed. The Notice 
of Arbitration shall be dated, shall name the arbitrator selected by such party and, 
without prejudice to any right under the Rules permitting subsequent 
modifications, shall specify the claims or issues which are to be subjected to 
arbitration. Within thirty (30) days of the effective date of the Notice of 
Arbitration, the other party shall appoint an arbitrator and notify the first party of 
the Arbitrator so appointed. If such other party fails to appoint an arbitrator (who 
accept such appointment) and notify the first party thereof within such thirty (30) 
day period, then the arbitrator appointed by the first party shall sit as a sole 
arbitrator and decide the matters with all the power of arbitration tribunal, and 
the party who fails to appoint an arbitrator shall cooperate fully with such 
arbitration and shall not, and hereby waives any right to, protest such arbitration, 
the award rendered or any subsequent enforcement thereof on the basis of the 
arbitration being conducted by end the award being rendered by a sole arbitrator.  
If the party receiving the Notice of Arbitration appoints an arbitrator (who accept 
such appointment) within the foregoing thirty (30) days period, then within sixty 
(60) days of the effective date of the Notice of Arbitration the two arbitrators thus 
appointed shall appoint a third arbitrator, who shall serve as a chairmen of the 
arbitration panel. If the two arbitrators are unable to agree on appointment of a 
third arbitrator within such period, such appointment shall be made by the 
President of the International Chamber of Commerce upon application by either 
party. The arbitration panel shall decide the matter as expeditiously as possible, 
provided no time limits shall be imposed. The arbitration shall be conducted in 
the English language, in Jakarta, Indonesia and/or not at such other place  or 
places as the arbitration panel may elect. Decisions of the arbitration panel shall 
be by majority vote. The party in whose favor the arbitration award is rendered 
shall be entitled to recover cost and expenses the arbitration panel including but 
not limited to the costs and expenses of administration of the arbitration 
proceeding. The arbitration award shall be final, binding and not subject to appeal 
and shall be enforceable in any court of competent jurisdiction.   
 

13. Governing Law 
 

 The validity, performance and other incidents of this Agreement shall be governed 
by construed in accordance with the laws of the Republic of Indonesia. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement. 
 
PT.--------------------------------- 
By.--------------------------------- 
 
 
--------------------------------Ltd 
By.-------------------------------- 
 


