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The Unit~ Nat1orttf·confereng~ on an Intern3;t;tonal-"·-Code st· Copdu_ct on .tha 
Transfer or Teohno_~gy, 

. 1. Recognizing t.he f'undamental·role of so1~nee and technology 1n the . 
scci.o-eeonomic development or all countri<is,.and 1n particular, in .the-acc~lerat~on 
of the d~velopment or the develo;:,ir.s countriu1J., 

. 2. ·BeUovii"ll th.at technology ·1a key t.o the progress· or· manld.nd and ·that;. a1i" 
peoples hava the right to benefit fro1:1. the advances and developmenta. .in . .science-: · . 

. ~nd techn<:>lo&Y" in. order to improve· their standards of l,iv!ng_, . . . . 

3- BeariN5 in mind. relevant deci:,ion:s ot the Gener•al Ae:'lembly and otqel/" 
· bodies of th.a United Nation1S, in particular UNCTAO, on·. the transfer and devolopment 
or technology, 

. ' . . 
· 4. . !!ee0gnizing· the need to f'acU.itate an adequate transfer and development 

of toehnolcgy so ae to atrengtl1en the s.cient1fic and teohnolotical capabU.1t1ea 
or all.cour.tr1ea. particularly the dev~loplng countriest and to eo.:Oper-ate with 
the develop!ng countries in their cwn afrorte: in th.ts field a:;i. a deo1a1 ve stop · in · 
the pn>gre!e towards the es~blishmant of a new 1ntornnt1onal econom1c order, 

5. t:eo:trous of promoting international scientific and taehnotosical · · 
co-op9ration !n tht1 interest of peace, security and·; national 1ndepandarice ar,d · for 
the b6nor1t or all n~tions. 

: 6... .. ~:-hin_g ·to protr:Qte ar. 1ncrea8e or the intornat1ona.l t~a.."'l$fer or · 
teehnology with an.equ~l opportunity .for all ccuntriaa ·t.c, participate 1rreapeotive 
of theif'. social and economic aystelfl imd :>f th_eir level or econoaic developrcent, ·' 

7. Racognidn6 .tho need for c!evelop,ed countries to srant·spccial· tZ"aatl:)Snt 
to the devel.oping countries in the field or the- tra..,afer of teoh?l:.)logy, 

8. Dra~ing attention to the nee~ t,o improve the flow of technological 
informati~n, and 1~ particular to promote the widest e.nd fullest flow or 
intor~ation on the availability or altern~tiv~ technologies, ar.d on the selection 
of appropr.t~te techr.ologiee suited to the :1peo!f10 needs of developing countries, 

. 9. D.el1oV1!,l& t.h&t a C¢de or C~oduct will effectively assist the devsloptng 
eou.nt.riea .itl their seloction, acquisition and errect1ve use of technologS.es -· . 
appropriate to their ne~ds 1n order to d&velop improved economic standards and 
liv1ng cond1t1onG, 

. 10. !!_lieving t.h~t n Coda of Conduct will help to crtt3te cor.d1tions conducive 
to the promotion of the 1nts~nattonal tran~rer of technology, under ~utually 
agreed and ~dvantaseou# t~ms to all p~rtie8, 

11. !/ 
12. l/ - , .. .... . 

1/ tor toxta under conaideration; see sppendic~s A ond B. -
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Chapter 1 

Definitions and scone of application 

1.1 For the purposes of the present Code of Conduct: 

, ... ·. (a) "Party" means any person, either natural or juridical, of public or 
private law, either individual or collective, such as ·corporations, companies, 
firms, partnerships and other associations, or any combination thereof, whether 
created, owned or controlled "Jy States, Government agencies, juridical persons, 
or·1ndividi~als, wherever they operate, as well as States, Government agencies and 
internitiona.l, regional and ·subregional organizations, when they engage in an 
international transfer of technology transaction which is usually considered to be 
of a commercial nature. The term "party" includeg, among the nnti tics e:nUt1eratcd 
above, incorporated branches, nubsidiaries and affiliates, joint venture::; or other 

·1egal entities regardless cf the economic and other relationships between and 
among them. y 

(b) "Acquiring party" means the party which obtainn a licence to use or to 
exploit, purchases or otherwise acquires technology of a proprietary or 
non-proprietary natur<: and/or rights related thereto in a transfer of t0chnology. 

(c) "Supplying party" maans the party which license3, nclls, aasigns or 
otherwise provides technology of a proprietary or non-proprietary nature ~nd/or 
rights rela~ed thereto in a .transfer of technology. 

1.2. Transfer or technology under this Code is the transfer of eystc~atic 
knowledge for the manufacture nf a product, for the application of a procesn or 
for the rendering of a service and docs not extend to t'!-,e transactions invohring 
the mere sale ·or mere lease of goods. 

l.3. Transfer of technology transactions are arrangements bctwe ·n parties 
involving transfer of technology, as defined in paragraph 1.2 above, particul~rly 
in each of the following cases: 

(a) The assign~ent, sale and licensing cf all formo of industrial ~roperty, 
except for trade marks, service rnark:.:1 and trade nanes \<:hen they are not rart of 
transfer of technology transactions; 

(b) The provision of know-how and technical expertise in th~ fem ('lf 
feasibility studies, plans, diagrar.is, models, instruction~, guides, fcmulac, 
basic or detailed engineering designs, spc~ifications nnd equip~ent for trnininc, 
services involving technical advisory and tiana.gcrial pr>rMnncl, and rcr~onn.;-1 
training; 

(c) The provision of tecrmological knowL~dge nccesnn.ry for the instn.llation, 
operation and functioning of plant and. cquipm:-n t, nnd turnkny rrojcctfq 

Y Group B accepts inclusion of this scntcnc~ :n:bject tl"l RF,!"(11:;::icnt to h•~ 
reached on qualifications relating to tho a;,11licn.tion cf the Cod•! to tho relations 
of these ~nti ties in Nlevant parta of tho CodrJ. 
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(d) The provision of technological lmowledge .necessary to acquire, install 
.?.nd use machinery, equipment,. .intermediate goods and/or raw materials which have 
been acquired by purchase, lease·or other means; 

(e) The provision of technological contents of industrial and technical 
co-operation arrangements. 

1.4. International transfer of technology transactions. )/ · 

1. 5. The Code of Conduct is universally applicable in sc·ope and is addressed to 
all parties to transfer of technology transactions and to all countries and 
groups of countries, irrespective of their economic and political systems and 
their levels of development. 

lJ For texto under consideration, see·appendices A and C. 
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Chapter 2 

.Objectives and principles· · 

2. The Code of Conduct is based on the follo,ling objectives and principles: 

2. 1. Ol~jecti ves 

(i) 

(ii) 

(iii) 

(iv) 

To establish general and equi tab.le standards on vbich to base the 
relationships among parties to transfer of technology transactions and 
governments concerned, taking into .consideration their legi tir.iate 

•., interests, and giving due recogni tioh to special need~ of developing 
countries for .tha fulfilment of their economic and social development 
objectives. 

To promote mutual confidence between parti-.~s as well o.s their governmcn ts. 

To encourage transfer of technology transadions, partic..uarly thoo,1 
involving developing countries, under conditions wh~rc bargaining positions 
of the parties to the transactions are bala..'1ced in such a wey as to avoid 
abuses of a stronger position and thereby to achieve mutually sati3afactory 
agreements. 

To facilitate and increase the international flow of technological 
information, particularly on the availability of altorr.ativo technologies, 
as a prerequisite for the assessment, selection, adaptation, developn8nt 
and use of technologies in all countries, particularly in developing 
countries. 

(v) To facilitate and increase the international flow of proprietary and 
non-proprietary technology for otrengthening the growth of the scientific 
and technological capabilities of all countries, in particclar d-Jv•~bping 
countries, so as to increase their participation in world production and 
trade. 

(vi) To increase the contributions of technology to the identification and 
solution of social and econo~~c problems of all countries, particularly 
the devebping countries, including the developnent of basic scctcrr. 
of their national econooies. 

(vii) To facilitate the fomulation, adoption and i:r.ple~e:1tation of national 
policies, laws and regulations on the subjer,t of trancfcr of technology 
by setting forth international norn:s. 

(viii) To promote adequate arrange:;;cnts as regards unpl'.cb.ging in tcmf: of 
information concerning tho various clcnents of the technology to b1 
transferred, such as that required for tecr~ical, institutional ..nd 
financial evaluation of the transaction, thus avoidiq; :mrbc or unne>ccH:.iary 
pack~ing. 

(ix) To specify restrictive [businef>s] practiccn from whic-h parties to· 
tecb1ology transfer transactions [sr.a.11] f nhould] rofrair.-. ij 

1/ Text under consideration. Sec-> also appt~nn.ix ; 1 , 
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(x) To set forth an appropriate set of responsibilities and obligations of 
parties to transfer of technology transactions, taking into consideration 
their legitimate .. in.t.~I'..ests as well as differ_ences in their bargaining 
positions, · · · ·· · ... · - -~· · · · ·--·· 

2.2. Principles_ 

'(i) 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

(ix) 

The Code of Conduct is universally applicable in -sco_pe. 

States have the right to adopt all appropriate measures for facilitating 
and regulating the transfer of technology, in a manner consistent with 
their international obligations, taking into· consideration the legi tinote 
interests of all parties concerned, a:nd encouraging transfers of 
technology under mutually agreed, fair and reasonable tems and 
conditions. · 

The principles of sovereignty and political -independence of. States 
(coverin~, .!.!'.!ler alia, the requirements of foreign policy _and national 
security), and sovereign cquali ty of States, should be recognized 
in facilitating and reg~lating transfer of technology transactions. 

States should co-operate in the international· t~arrsfer ·of technology 
in order to promote economic growth throughout the world, especially 
that of the developing countries. Co-operation in such transfer should 
be irrespective of any differences in political, economi_c and social 
systems; this is one of the important elements-in maintaining 
international peace and security and promoting intel'l'lational economic 
stability and progress, the general welfare of nations and international 
co-operation free from discrimination based on such differences. Nothing 
in this Code m~ be construed as impairing or derogating from the 
provisions of the Charter-of the United Nations or actions taken in 
pursuance thereof. It is understood. that special treatment in transfer· 
of technology should be accorded to developing.countries in accordance 
with the provisions in this Code on the subject. 

The separate responsibilities of parties to transfer of technology 
·transactions, on the one hand, and those of governments when not acting 
as parties, on the other, should be clearly distinguished..... · · · 

Mutual benefits should accrue to technology supplying and recipient 
parties in order to•maintain and increase the international flow of 
technology. 

Facilitating and increasing the access t,:> technology, particularly for:· 
developing countries, under mutually agreed fair and reasonable terms 
and conditions, are fundamental elei:;ents in the process of technology · 
transfer and develo:pment. 

Re~ognition of the protection of industrial property rights granted 
under national law •. 

Technolngy supplying parties when operating in an acqw.r1ng country should 
resp~ct the :::;overcignty and the laws of that country, act with proper 
regard for that country•s declared development policies and priorities 
and endeavour to contribute substantially to the development of the 
acquiring country. The freedom of parties to negotiate, conclude and 
perfom agree~ents for the transfer of technology on mutually acceptable 
terrn3 and conditions should be based on respect for the foregoing and 
other principles set forth in this Code. 
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Cha-oter 3 

National reg-.ilation of transfer of technology transactions 

3.1. In adopting, and in the light of evolving circumstances making necessary 
changes in laws, regulations and rules, and policies with respect tq t~?-r~f~r of. 
technology transaction, States have the right to adopt :neasures such as those listed 
in paragraph 3.3 of this chapter·and··should·act on the banis that these measures 
should: 

(i) 

(ii) 

Recognize that a close relationship exists between technology flows and 
the c'cmd.itions under which such flows are adm.itted and treated; 

. ; .. 
Promote a favourable and beneficial climate for the international trn.nsfer 
of technology; 

(iii) Take into consideration in an equitable manner the ligi timate interests 
of all parties; 

(tv) Encourage and facilitate transfers of technology b taJw place und'?r 
mutually agreed, fair and reasonable tcm.s and conli tion:J having r•~gard 
to the principles and objectives of the Code; · 

(v) Take into account the differing factors characterizing the transactiono 
such as local conditions, the nautre of the technology q,nd the scope of 
the underta.ld.nc; 

(vi) Be consistent with their internationo.l obligations. 

3.2. Measures adopted by States including de0isions of compatcnt adninistrativc 
bodies should be applied fairly, equit~bly, and on the saL1c basis tJ all parties 
in accordance with established procedures of law and the principl•~s .:u,~ 0bjectives 
of the Code. Laws and regulations should be clearly dsfincd and publicly and 
readily available. To the extent appropriata, r0lcvnnt information rc6artlinr; 
decisions of con::petent administrative bodies should be <l.icsemina.tc,1. 

3.2.1. Each country adopting legislation on the protection of in~ustrial property 
nhould have regard to its national needs of economic and social dcv~lop:nent, and 
should ensure an !:!ffecti ve -protection of industrial property right!'! gran tcd un,1or 
its national law and other related rights recognized by its national l::i.w, 

3.3. Measures on regulation of the flow and effects of transf~r of technology, 
finance and technical aspects of technology transactions and ~n orco.nizationa.1 
fonns and mechanisms may deal with: 

Fir.ance 

(a) Currency regulations of foreign excha.ng0 pa_ytjents and re~itt.:mccs; 

(b) Condi tionn of do:neGtic credit and financing fa.cili tics; 

(c) Transfer?.bility of payments; 

(d) Tax treatment; 

(e) Pricing policies; 
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(f) Term~, ·c_onditions and objective criteria·ror'··the ·;eriegoti:a.trriri,of transfer 
of technology tr·ansactio1:1s; · , _. ___ :-. .. : ,_ .... · ~:·_· ~.-:·,_ 

Technical aspects 

(g) Technology specifications and standards for the various components··or the· 
transfer of technology transactions and their pccylllents; 

(h) Analysis and evaluation of transfer of t~chnology transactions to assist 
parties in their negotiations; 

(i.) · Use of ·local and imported components; 

Organizational-forms and mechanisms " I;': . 

(j) Evaluation, negotiation,· and registration of transfer of technology 
transactions; 

(k) Te::rms, conditions, duration, of transfer or·technology transactions; 

(i) L<;iss of o'w?ler~hip ~-d/or control of. domestic -acquiring enterprise~-; 

(m} · Regulation of foreign collaboration a."r:rangements and agreements that. 
could displace. national enterprises from the domestic _tia.rket;. ·· . ; . . 

(n) The definition of fields of activity of foreign enterprises and the choice . 
of channels, mechanisms, organizational forms for the transfer of technology and the··· 
prior or subsequent approval of transfer of technology trani;Ja_otions and their 
registration in these fields; · · .. · · · · 

( 0) The determination of the legal effect of transa.ctions whfch. a~ not" ,in. 
conformity.with national laws, regulations and administrative decisions on· the 
transfer .or technology; 

· : :-- . 

(p) The establishment or strengthening of national administra.tivEi mechaniems · · __ 
for the implementation and application of the Code of Conduct and of national laws, 
regulations and policies on the transfer of technology; 

(q) Promotion of appropriate channels for the international exchange of 
infonnation and experience in the field of the transfer or technology. 
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fThe rcP11laticn of nr~~-tic~s :\nd. a:-ran enents in,r~lvin the 
trc?r.sfcr 0f t~r.hnolo Restri,'tive hti.sinos3 ~ttcti•.!~S 
Exclus.i~n oi' olit.ir.al d.iscrir.lir.<'ti:m ,ind restrictivl'.l 

c-u~ines3 rr.f'.'~;i-:.:es 

Sect.ion A: 

Section F: 

., . ... . 

{ 8'hapeau) J/ ~- . . . 

' : _, ...•. 

Requiri.n; tho n~quiring party to tr:3nsfor :,r r,r~r.t 'hick t~ tta supplyin~ ~rty, 
or to eny oth8r ~nterpris~ d~sigr.atP.1 ry thr- supf1Yin6 pe.rty, ~prcvements urisir.e 
frCJ'l -the acquirn('. t13~r.n0l,,gy, ~•r.i ~n exc-l-:1nive 'hr.:;;is [,:,:-J.;t 'tiithout l')ffscttinr. 
C'1nsid.er~.don :ir ro-,i:r;rc.~al chlii;ati-~ns ::·,:-,;:. th~ &upplyirii/.flt'X.~,-·~.r ..whcn .. -+;.hF; -:::_~-:~·.:.: .• 
r,r:'\ctice ... ul .<'-ens ti t;,,i•-"l an l' ru.sr! d' n ttmi.I'.2.nt o~rk~ t p.isi ~fon cf tile s~r,rlyir.t! 
party. .·•:•.,. - · ,:· :•- ·. · · · 

2. Challeng,:;s tn ,~Hdity f/ 
• ...... 

[~nreasQnar.ly )~*. recr~i!;'ing th~ ncqu.irillg r~:-ty t . .-, rBfrdr. fr("(l :h.~:i..lunging the 
valid1 ty of·~ tarit-A an~ .. ·,:,t}-.P.r ty~s ~f pr~M.:: t.!.C'n f l'r ir:v~r. ticn:1 ir.v::il.e~. in too 
transfer o:- ,the 'fa.li'~.i ~,, ,:-,f cth~r su•:h gi•::::nt~ .. ~l?.ioe~ ·")r c'rfoin~:'i ey th•= ~Ui'!.)l.vinE­
party, rf.!r6gnizing ~hat any issue~· e9ricernU-.g· tr.e r.lut'U;ll ri€,ht~ 1\n1 cl'-li~etir:-:\:l ~1· 
t~ parties fr,11.--...,itl.~ su.~li ~ cht.ille~e ...ii1L ;e ~~t~n:inc'! ty ti-:r."' rrprc-priat1• 

applic,i,hle la_w m,d th~ tams of tt~P. ?-~rP.ez:mnt..tc 4.:hi: e::t'tont .:r.nsil:d;ent 'With tJ-.3t 
la,,,.· ',;1/ . . . . -. . 

·J-."'. · .. 

RP.stril'lticna c-r, the fre!c<!r--r_. ('f the ~c~uirin;; p.rty .tc ~r.t.:ir ir.tc- sAl~s, 
repr~s~ntat-ic.n .:ir rien'.if.:1~turirirt · a~reel!iont.; rel~tin,; .t:~ si!:ilar r.r cc-:ip~tir.~ 
iecr.nolc-~iPs er rr~dul'.:ti c-1· t:.:- cl'ltiin ·cocpcting tachnclo~~ ·l!'.e~ su~t. rc>stri~ti')no 
ars not r..ee1'l1 fr,r ~naurir.g thtct ad'.iever.:~nt ~r lei;i twto !nt.,,r,1:ltt•, p::::-ti~arly 
in~ludu.i~ securing thr, ~0r.£identiaU. t:r cf ~he tochnol0gv transferred •.'.'r rost •"lffcrt 
nistrp~~lHcr. er p:rnn1,ti0r.e.1·· c'tlidatirm~. . 

,. 

'iJ In V1€W 1f. c:rmti.nu.inri nP.1;ot1r:-··u.,nfJ en the C!"w\ft~r, r.,:, ~ ~t~t.ipt h3:? ~en ~ .. 
ria1.~ to nw=ioor too rrc:•,i~t:ms · :-f thfo ~:·1.irter ,:r,n!'listentl;,; •,d t!: •.r.o -,~h~r CMJ"lt..,rs. 

§/ Title of r.t:- p~P.r 4 und1::r c~-c1~i1er.1 t.i"n. 

1./ !or texts under cnusidcr~ tbr,, r.P.P- ar,pcn~ic )S .i int!. ~. 

fj/ Text U.'1-:1.er cc.nsirl.e:raf:icn. ~<:~• nls<'.' ap1)'md.!.ces A :m{:. i,. 
9/ ThP. ~p~kew::~n fo:r ti:.c re~i-.'!lal ;.:r~~.1pa n~t~r\ U-.a t th~!.r 1,cc~pt~nc~ cf 

agreed langua&e -whld1 cc.kP.s re!"eren~c t~ the te,m ":!J:plicnblc l~w·• is c._-:nditicnAl 
i.lp">r. aceepteb1£: re~ol1.1ti')n of d.iffe~nces i11 4:t,1 ~0u~ +c:xt:i c-:-ncer:\1n£ rpplicAblc 
law and nntional regulation of this r~1e. 



4. Restrictions on research_§/ 

TD/CODE TOT/41 
page 9 

[Unreasonably J-» /*-lH(, restricting the acquir~g p~r_ty_ .~.i t~~F ... in :u,n.dertaking 
research and development directed to absorb and adapt 'the· transferred technology 
to local_ co_p.<;lj.;t,i..QD.$ ... Q;t' ;i.:p ___ j,p.j._t_i..aj;in_g__:r._~-~si:J;P.h.~ftlld . ~_eyelqpment :Q:;-s,gramr::ies in 
connection -with new products;· ·processes or equipment. · · · · · · · 

5. Go.et-,dctions on uce of personnel Y 

·[uureasonably]** requiring the acquiring party to use personnel designated.,by 
the·supplyil:lg party, except to the extent necessary to ensure :the efficient. 
transmission phasf} for the transft'lr of. -technology and putting it to use or 
thereafter continuing such requirement beyond the til:le when adequately trained 
local p9~sonnel are available or have been trained; or prejudicing the use of 
personnel of the technology acouiring countJ':'Y.• 

6. Price fixing·~/ 

[Unjustifiably]-!H(- imposing regulation of prices·to be charged by acquiring 
parties in the relevant market to which the technology was transferred fpr·products 
mariufactured or services producea using the techn~logy supplied •. · 

7. Restrictions on adaptations Y 
Restrictions which [unreasonably]~ prevent the acquiring party from adapting 

the imported. technol.cgy _1;0_:_:i.,_q.9al condi t~9ps ,or. introducing _i~~'.7:~t~o~s _in it, or 
which oblige the acquiring party to introduce unwanted~! '!lllll~cessary

0
~esign or 

specification changes, if the anquiring party nakes adaptations on his own 
responsibility nnd·without using the teclmology supplying· party's name, trade or 
service narks or trade names, and except to the extent that th~s adaptation 
unsuitably affects those .products, or the process for their manufactwe, tp be 
supplied to the supplying:party, his designates, or his_other licensees, or to be 
used as a ·co1:1ponent o~·:_apare part in a product to be supplied to his customers.-

0. Exclusive sales or rP.pres8ntation agreements 

Requ.i.rjng the acqui:rin~ party to grant exclusive sales or _representa.tion 
rights to the supplying party or eny person designated ry· the supplying party, 
except as to subcontracting or manufacturing arrangements wherein the parties have 
agreed that all or part of the production under the technology transfer·· .. 
arrange.cent will bo distributed cy the supplying party or any person designated 
by him. 

Tying arrangements Y 
(Unduly]** imposing acceptance of additional technology, future _inve~tions 

and improvements, goods or services not wanted by the acquiring party or ·· 
[unduly]i!-lf- restricting sources of technol.ogy, goods or services,.as·a con~;tion 
for obtaining the technology required when not required to mainta~n ~he quality 
of the product or service when the eupplier'e.tr~de or ser.vice mark or other 
identifying item is used i-,y the acquiring p.'lrty,' or to ful.£il a specific perfomance 
obligation which has been-guaranteed, provided further that adequate specµ'~cation 
of the ingredients is not feasible or would involve the disclosure of additional 
technology not covered by the arrangement. 



10. Export restrictions .!.Q/ 

11. Patent pool or cross-licensing ag:;:ee.r:lents and other errangel!lent~ 

Re~ttictions on territories; quantities, :prices custor.i.ers or markets · 
ari.sing out of patent pool or cross:..licensing agreements or ether international 
transfer of tec~ology interc~nge. arrangements among t~c~olop_s- suppliers which 
unduly limit access to new technological developments or .which would result in 
an abusive domination of an industry or market with adverse effects on the transfer 
of technology, except for those raatrictionoappropriate an~ ancillary to 
co-operative arrangements such as co-operative research arrange~ents. 

·· 12·~ Restrictions on publicity t' 
Restrictions [~easonably]-lHI- regulating the advP.rtiaing or publicity by the 

acquiring party except where restrictions of such publtcity ~~y be required to 
prevent injury to the supplying party's goodwill or roput~tion where the · 
advertising or publicity makes reference to the supplying party's nru:1e, trade or 
service marks, trade nar:1es or other identifying iteris, or for leRitimnte reasons 
of avoiding product liability when the supplying party ~ay. be subject to such 
liability, or where appropriate for safety purposes or to protect consur:iers,.or 
when needed to secure the confidentiality of the tecr.nology transferred. 

13. Payments and other obligations after expiration of industrial 
property rights 

Requiring payr.ients or ll!lposinB other obligations for continuing-the use of 
industrial property rights which have b('len invalida.te:d, cancelled or hnvo expired 
recognizing that any other issue, including otherpayt!lent obli&ations for· 
technology, shall be dealt with by the approprie t~ appli ca He lo.w and the tems 
cf the _agreement to the extent consistent with that law.' l.!/ 

14. · Restrictions after expiration of arrangAr.:ient E./ 
15. to 20. ~_/ 

Section C. 14/ 

For texts under considerPtion, SPO appendi'c A d Db 1 ,.. .. es an e ow. 
See foot-note 10. 

i2/. For text_s under consideration, e di A ~ D ~ e appen ces an,i • 

W For text for inclusion in Af,reed statement in the report of the 
Conference, see Appendix A, and for texts under consideration, see ArP€ndix D. 

W For text under consideration, sec appendix D. 
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5.1. When negotiating end concluding a.:.te.cr..riol-v~l'an&Ee-r ·agreement; - the parties 
should, i.~ accordance with this chapter, be reei,onsive to.the eccnOl!lio and social 
developnent objectives· of the res~ctive countries of the parties and. particularly 
of the tecr.nology ac<,ruiring country~ :a.'t'ld when negotiating~ _concluding and 
-perfoI'llling a teclJ ... -:iolcgy transfe::- agreement, iha pa:.:·ties s.'.cul<i observe fair and 
honeat l:r.::.siuesa r..racticii'ls and take into account the speeii'fc circumstar.ces or the 
individual cace and recognition should be given to certai.."1. cirCl.µllstar.cas, mainly 
the etaga of developnent of technoloe:,, the economi·c and technical capabilities of 
the :parties~ tJ\e nat1.u-e and type of the transaction .. ~uch as aI-0' ongoing or 
continuous flow of- Ulcimology b9t-.reen the· partieEf. -· · · · 

5.2. In being TEis;o:-isive to th':! econo:Dic end social development objectives l!lentioned 
in tn.ie chaptGr tach party should take intc account the other's reque5t to inclu4e 
in too ag:raemenfo, to the ox~er..t techni~ally ,me! commercially practicable and. fo"-r· 
ade<;'.Jate consj_deration, when a:.=propriats, sucb as the case in -which the suppl.ying 
~ty incurs additional ccsts or ~fforts, items clearly related to the official· 
sco:"lomic end social dovelo:rneut: object:iv-ea o!' the country of the requeetir.g party· 
as enuncia tt1d by i te froverr.:1ant. Sucb items include, in far alia, where applicable: 

(i) specific p:-ovioiims ror t.:he u.se fer tho bsl<s concerned or adequat'9ly · 
trained or otherwie9 eu:i table local personnel: to· be designated and ... ' · 
sub~eq1or1tly··tn.s.du· available by the potential tec:t-.nology' rocipient · ·" · 
!.nclu,iing- ita~~ge.rial personr;.ei, as well' ss for the n-air..ing_ of sui tabl;r 
skilled local pe!'sonnel to be designated anti suose<f.J.ently maie available 
by the potentiftl tec:...~ologr ~eoipient; 

... ... · .. ... - . . 

(ii) si~cific prcvisicns for the use cf locally available caterials, 
· te1.:hnol0s-:.es~ tecl"-.nical skills, conaultanC"J and engineering se:rvices 
n:1.d other rosm.1.rces to l,e indicated. and subsequsntly made available· 
cy the :potential t~chr:.ology recipient, 

Sf'Qcific provisi::m.::i fo:.- tt, rendaring or technical services in the intrcdu.etion 
a.'"ld. opera tiion o~ the t€ cllnology -~o be tra.nsf err~d; 

( C ) !J L pA _.S kJ:iJi.lr'!l 

Upon roquoat of the potential · acquiring par~, the potential supplying party 
~hc:uld, tc tr.c, axt~.-..t practi~ablc, i.:ake adecr.iate arran~ents a.a regards 
t.:n:µickagir.g in t(;r.:o lif ir.fc-rn>.a ticn co.:1cerning the various e~ements of the 
technolos:r to 00 t%'3ndforrcd, s~ch an that required f~r tec}mical, institutional. 
and financial eYdu.a ticin cf the potontial s12pplying party's offer. 
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5.3. Business negotiating practices 

When negotiating a technology transfer agreeoent, the parties should observe 
fair and honest business practices and therefore: 

(a) Both potential parties 

(i) Fair and reasonable terms and conditions 

(i) 

(ii) 

Should negotiate in good faith with the ai1!2 of reaching, in a 
ti.l'!lely manner, an agreement containing fair and reasonable 
commercial terms an~ conditions, including aE;reement on pay:nents 
such as licence fees, royalties ~~d other considerations; 

The price or consideration to be cr.arged should he fair nnd 
reasonable, it should be clearly indicated and., to the extent 
practicable, specified in such a manner that the ac~~iring party 
~ould be able to appreciate its reasorui.bler.ess ann fairnons by 
comparing it to the price er consideration for other ccrnparahlc 
technologies transferred under similar conditions, ~hich ~ay be 
lmown to hie ; 

(ii) Relevant infomation 

Should consider requests to inform each· other, to the extent eppropriatP., 
about their prior arrangerients which may affect the conteopleted technology 
transfer; 

(iii) Confidential infer.nation 

Should keep secret, in accordance ~ith nny obliG<'lticn, ~ithcr lee~l or 
contractual, all cnnfidential infomation roceived from the ot~er party and ~~kP. 
~se of the confidential infon:i.ation received fro~ a potential party only fer the 
purpose of evaluating tbis party's offer or request or for other ru.rposc3 ag:-eed 
upon by the riarties; 

(iv) Termi."la ticn cf negotfa ti one 

May cease neg?tiations if, during the negotiations, either pnrty detemines 
that a satisfactorJ agreex:ient cannot be reached; 

(b) The potential ar,guirin~ party 

Relevant information 

Should prcvide the potential tcchnoloN" sur,plfor in a t.ir.ely r.ianncr •,11th t.he 
available specific information concerning the technical conditi0ns and officinl 
economic and social nevelopment objectivos ns "'ell us lcgislu tion of tho ncquirin& 
countT'J relevant to the particular transfer and u~c cf the t~~hnology •mdor 
negotiation as far as such infomaticn is need<?~. f0r th~ supplying J')<lrty' s 
responsiveness under this chapter; 

(c) The potential s~r,plying party 

~elev·ant infcmation 

(i) Should disclone, in a timely :nanner, t'.) t.hc potential t,1chnoloPJ,· 
acquiring party any re3son actually kno~n to him, 0n acrcunt of vhich 
the technology to be supplied, when used in accordance with the t~ms 
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and conditions of the proposed ~ement~would~z:i.{)i-~meet--particul~r 
health, safety and environmental requirements in the technology 
acquiring country, already _kno-wn to him as being r~levan.1; in the 
specific case or -whi~h ha".e ·'b'?en specificaily di;-awn tc his attention, 
aa well as 8I'-Y serious health, safety arid environmental risks known by 
the supplier associated with.the· use of the technology and of products 
to be produced by it; 

' -. , . .. . .. .. .. , ___ .. ,_, 

-(ii) Should disclose to the potential technology acquiring party, to the. 
actual extent known to him, any limi ta't.fon, in11luding any pending __ 
official pr'jcedures or litigation which.advers9ly concerns, in a direct_ 
~anner, the eT..iatenco ·or validity of the rights to be transferred, on 
his entitlement to grant tne rights or renQer thg· assistance and 
services specified in the proposed agreement; 

Provision of ac~eRsoriP,Sz s12are.J2...a_fts and ccmponents 

(iii) S'hoill.d to the extent feasible; t~k·~- into_ account the reques-t/of the , 
a!"quiring party to.provide it for a period_ to be specified with · · . · 
a~co.sscries, sparo parts and cot'lponents produced_by the supplying party 
ana. ne~"!ssa.ry f~r using the technology to be transferred, particula.I3ly 
where ~lte:rnative sourr,0s are una~ailable. 

Contrac~J.a~ phase - Chapeau 

5.4.· The technology transfer agreement should, in accord.ance with 5.1., .provide 
formutually ar,~8ptable 0ontract1:.al oblig:3-tions, including those relating tq 
payments and., where a-pprcpriat.c, inter alia, the following: 

Access ~or a spBcifie1 period or for the lifetioe of the agreeme~t t~ 
improvements t0 the te,~hnology transferred under the agreement; , .. 

(ii) ":onfid~mtiality _!2/ 

(iii) Dispute settlement and. anplicable law !2./ 

(iv) D~scription of the technology ., ,-

The te~hn".>l ')py ·3 ~1ppli1Jr, s guarantee that. the technology meets the description 
ccntained in t~':! tP.~hn0logy tranafer agreement; 

(v) SuitRbilit.y fer nse 

The te~hnolcgy s·.1pplier's guarantee that the technology, if used in accordance 
with th8 supplier'R 3 ~e~ifir instructions given pursuant !o the agreement, is 
suitable f~r m~ufa~tu:rin~ of goods or production of services as agreed upon by 
the partia s nnd. n tipula tP.t'l. in the agreement; 

15../ For text un~er consideration, see append.ix Ji.. 
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(vi)_, -Rights to the technology transferred 
i. -~ . . 

The technology supplier-'s representation that·on the date of the signing of 
the.agreement,.it_ is, to the best of its knowledge, riot aware of third parties' 
valid patent rights or similar protection for inventions which·wou.ld be infringed 
by the use of the technol~gy ~hen used as specified in the agreement; 

(vii) Quality levels and good~ill 

The technology recipient~s commitment to ~bserve quality levels agreed upon in 
cases where the agreement includes the use of the supplier's trade ~arks, trade 
names.or similar identification of goodwill, and both parties 1 commitment to avoid 
taking actions prmarily or deliberately intended to injure the other's goodwill 
or reputation; 

(viii) Performance guarant~es .. ,. . . . .• 
. . . ····---~~--~ :- ~"":" ........ ··--~· '' . . .. _. -··-· 

Specification to technical performance parameters which the supplying party 
has agreed to guarantee, including specification of requirements for the achiovement 
of ~uch parameters, details of the manner of determining whether the performance has 
been met and the consequences of failu.re to meet that performanceJ 

(ix) Transmission of documentation 

The supplying party's comr:iitment that relevant technical doci.unenta\i~;·;~d -· 
other data ~~~1ired from him for a particular purpose defin~d in ten::.s directly . 
specified in the agreement-will be.transferred in a tiz:lely manner and as correctly 
and completely for such purpose as agreed upon; 

(x) Training of personnel and provision of accessories, fipare parts end 
components 

Where negotiations under paragraphs 5.2. (a) (i) and 5.5. (c) (iii) havo 
taken place, suitable provisions for training of pers~nnel and supply of accessories, 
spare parts and co~ponents ~ould be made, consintent ~ith the results of the 
negotiations; · 

(:xi) Liability 
_,·. 

Disposi tivn concerning liability for the non-f"ulfilrncnt by P,i thcr rarty of 
its responsibilities under the technology transfer agreement including questions 
of loss, damage or injury~ 
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Special treatment for developing countries 

·6.L Taking into consideration the needs and problems of· d~veloping ·countries, 
particularly of the least developed countries, governments ·of developed countries, 
directly or through appropriate international organiza·tions\· in order_ to 
facilitate and encourage the initiatfon and strength.ening 'of the scientific and 
technological capabilities of developing countries so as to assist and co-operate 
with them•in their efforts to fulfil their economic and social objectives, 
should take adequate specific measures, inter alia, to: 

. . : . ; :.·. •:.-. 
( i) · facilitate access by developing countries to av~1i.lahle informat.ion1 

regarding· the availabilities,- description, location 'and, as; far· as 
possible~ approximate cost·ot technologies which mlght help· those; _ 
countries to attain their economic and social development objectives";'.' 

· (11"> · give 'developing countries the' 'freest and fullest possible access· to 
· tectiholo'gies ·-l.,no'.$e transfer ls ·not subject to private decisions; 16/ 

. . -
(iii) facilitate access by developing countries, to the extent practicable, 

to technologies· whose trans.rer is subject to private decisions;· -1.6l 
.·· :· •· .. ···'"•·:. :,,·. ',(,1:-.:.·_ .. -

(iv) assist and co-operate with developing countries in ~he assessment and 
adaptation of existing technologies and in the development of national 
technologies by facilitating' acceas, as far as posslbli~· to available 
seietitific and industrial research data; i -:! · --

(v) co-operate in the development of scientific and technological 
resources in developing countries, including the creation·· and growth 
or lnnovative capacities; .. ·· · ;·,; ~- • 

. !·~ .. 

(vi) assist developing countries in strengthening their technological 
capacity, especially in the basic sectors of their national economy, 
through creation of and suj:iport for laboratories·, experimental 
facilities and 1nst1tutel!{·f'or training and re·s~arch; .. . ~ 

(vii) co-operate in the establishment or strengthening of national, regional 
and/or international institutions, including technology traru!lfer 
cent.res, to help developing countries to develop· a_nd obtain the 
technology and skills required for the establishment, development and 
enhancement of their technological capabilities including the design, 
construction and operation of plants; 

16/ The term "private decision" in the particular context of this chapter 
shouldbe,officially interpreted ~n the light of the legal:order of the 

~ ; : ; ! ~~- :: ;_ j :1 
respective:· country~ · '· 



TD/CODE TOT/41 
page 16 

encourage the adaptation of research and development, engineering and 
design to conditions and factor·· endowments prevailing in developing 
countries; . 

. . . . - . 

(ix), .. co-operate in measures leading to greater utilization of the ;rnanageri.al, 
,_ _ engineering, design and technical experienc~ of the personnel and the 

._ institutions of developing countries_ in apecific econoinic::and other • 
-• . ; development projects undertaken at _the bilateral and multilateral levels; 

(:x) :·. ~~_courage tp~ training of per~onnel from developing countries. 

6.2. Governments of developed countries, directly or through appropriate 
internationai orga_niza_tions, in assisting in the prcmotion of transfer of 
technology to d~veloping .countries - particula1·ly to, the least developed countries -
should, as. a part of programme& for development ass.istance and. co-operation, take 
into -account requests from develoi-,ing countril)S to: 

(i). contribute. to thj3J development of nat.ional technologies ln developing 
- _ countries· by providing experts under de.veloprnent. assistance and 

research exchange progr&mmes; 

(ii) prp.vide training ror re.search, engineering, de:,ign and other personnel 
from developing countries engaged in the development of national 
tecbnologles or in the adaptation and use· of technologies transferred; 

,: : ... 

. ( iii) _ pr.ovidei~~sia.t.ance a!'ld co:-9peration_ ir. the development and administration 
of laws and regulation.:s with_a--view to facilitating the transfer of 
technology; 

' : 
(iv} provide suppo~t for projects-in developing countries for the development 

and adaptation of new and existing technologies suitable to the 
particular needs of developing countries; 

. . ( v) grant -credits. on terms more favourable t.han the u.,ual commercial terms 
for financing : the acquiaition of'. capital and intert11ediate goods in the 
context of approved development projects involving transfer or 
technology transactio?1S DO as to reduce the cost of projects and improve 
the quali ty-,of techr.ology received by the developing countriesi . ·. ~ 

(vi)_ .. . 
' . 

·provide assistance 3nd co-operation 
of laws and .. regulations designed to 
environmental ris~.s associated with 
by it. 

in the development and administration 
avoid health, ·safety and 
technology or the products produced 

6.3. Governments of developed cou11~;.•ies shoul..; :,. ... ~~ ..iu ... ., ... .:..s in acco,•~an..;o with 
national policies, laws and regulations to encourag~ end to endeavour to give 
incentive to enterprises and instituticns in their countries either 
individually or in collaboration with ~nterprises and instit~tions in developing 
countries, particularly th:,::.,e in the kat:t developed countries, to make special · · 
efforts, inter alia, to: · 

(1) assist in the development of t.echnological capabilities of the 
enterprises in devclopin& countriee, including apecial training as 
required by the rccip!entD; 
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(ii) · undertake the development of technology: .appropriate· to the, needs 

.. 
(iv) 

or developing countries,; •.· :- .-,:1 ., • .-._ ··,. •:;·' ,, . 

' .·, .. 
· undertak_e R and; D .. activity in developing~ countries of interest to · · ··· ·,; ; 

s_u_ch c,ountr1e$,; $,$ ;Well ·as to improv:e· co-operation between enterprises -.r 
and scientific an_d technological inst1 tutians of' developed and · . ,, 
developing countries; · 

I:.-•-.;::·:!~· .. t.: __ :_,··. :;:1, ··· ...... •:("; ... , 

a.ssist.. ,·in ~ojects by enterprises. and instituti.on.s ,in developing >~ ;-: h :. 
countries for the development and adaptation .or ~new.1ind:existing':- Tc..:!':=· 
technologies suitable to the particular needs and conditions of· ·• ·-- ••·-

. ~eyeloping c.ountries.. :-., .,. ,.·=,. :.·• .... ,-,.~ .. · - ..• ; 

6.4. The special treatment accorded to developing countries should be reaponsive 
to the1r, economic and social objectlv.es .v.1s;-a--vis their relative stage .or ;: :- .: } 
economic and social de.v~lopDJent and with particular attention ·to the spe·cial 
problems .and. ,:eonditions- .or, the least developed• countries. . .. · • .. · 



TD/CODE TOT/41 . 
page 18 

Chapter 7 

International collaboration 

7.1. The States recognize the need for appropriate international collaboration 
among governments, intergovernmental'~bodles', and' organs and agencies of the 
United Nations system, including the international •·institutibhal ·machinery 
provided for in this Code,with a view to facilitating an expanded international 
now of technology for sti-ellgthening the technological capabil:1 ties·· of all 
countries-;.- .taking intt> ~-account the'-· objectives' and principles of this Code• and 
to promoting the effective impleinehtation of. ita provisions. · 

7.2. Such international collaboration between governments at the bilateral or 
multilateral, subregional,· regional or- interregional levels may include, 
inter alia, the following measures!· • , · · 

(1) 

. " -

(111) 

(iv) 

(v) 

(vi) 

(viii) 

(ix) 

Exchange of available information on the availability ·and description 
of technologies and technological alternatives; 

Exchange of available information on experience in seeking solutions 
, to problems relating to· the· transfer of technology·, particularty · 
restrictive [busineso]H practices in•·the transfer of technology; ur 
Exchange of information on development of national legislation with 
respect to the transfer of technology; 

Promotion of the conclusion of international agreements which should 
provide equitable treatment for both technology supplying and 
recipient parties and governments; 

Consultations which may lead to greater harmonization, where 
appropriate, of national legislation and policies with respect to the 
transfer of technology; 

Promotion, where appropriate, of common programmes for searching for, 
acquiring and disseminating technologies; 

Promotion of programmes for the adaptation and development of 
technology in the context of development objectives; 

Promotion of the development of scientific and technological 
resources and capabilities stimulating the development of indigenous 
technologies; 

Action through international agreements to avoid, as Ca r as possible, 
imposition of double taxation on ~arnings and payments arising out of 
transfer of technology transactions. 

]11 Text under consideration; see also appendix A. 
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International institutional machinery 

8.1. Institutional arrangements 

(a) 18/ 

( b) ,._ 181: . 
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(cJ . S.t;ates whi~h have ~~~epted the: Cod~· of c~~d4ct on the Transfer of 
Technology should take ::approp~iate :steps. _at ;tht? -rational -level. to ·meet their 
commitment•. to the Coct~. · . . . : , · 

. . 
8.2. Functions of the International Institutional Machinery 

8.2.l. The Int.ernattonal Institutional. Machinery shall have the following 
functions: 

(a} To provide a forum and modalities for consultations,· dfsc~ssiori/ and 
exchange of views between States on matters related to the Code, in particular . 
its application and its greater harmonization, and the experience =gained._in its · 
operations; .'," • ·. 

_,~::_,;;·~~~:·•.•- .... ,-~, ~--: .. _•,- · ~ .. - _ ;~ --

( b) To undertake . and disseminate periodically studies and l'.'esear,~ on . 
transfer of technology related to the provisions of the Code, with a :view 'to : .. .-·. 
increasing-exchange of' experience.and giving greater effect to the .application 
and implementation.,of the Cod~; . . ' · · · · · · · 

(c) To invite and consider relevant studies, documentatio~··and ·;eports 
from within the United Nations system, particularly from UNIP<? ~nd. WI~O; . · 

(d) To study matters relating to the Code and which might be characterized 
by data covering transfer of technology transactions and other relevant 
information obtained upon request addressed to all States; 

Ce) To collect and disseminate information on matters relating to the 
Code, to the over-all attainment of its goals and to the appropriate steps 
States have taken at the national level to promote an effective Code, including 
its objective and principles; 

(f) To make appropriate reports and recommendations to States on matters 
within its competence including the application and implementation of the Code; 

,···. -1:fll For :texts under.: consideration, see appendices .A and E • 

. ~.,. \ 

.L • ~ ... : : • 
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(g) To organize symposia, workshops_andsimilar meetings concerning the 
application of the provisions of the Code, subject to the approval of the 
Trade and Development Board where f\fnanci'ng:.::fr.Olll the !~guiar budget is 
involved; 

(h) To subm.&.t reports at least once a year on its work to-··the "Trade and 
Development Board. 

8.2.2. In the performance of its functions, the International Institutional 
Machinery m~y not act like a tribunal or otherwise pass judgement on the 
activi~ies or:·,,·conduct of individual Governments·•o-~~'Cf individualcpcirties ,in 
connection Iii th· a:1 

s~ecific transfer· of tectinol6gy tt'ansaction.; ·-f.The '·> · ·· ~. -­
International Institutional Machinery should avoid becoming involved when ··parties 
in a specific transfer of technology _transaction are in dispute. 

-~.~ ... !-~-~:_1l:._..::.: , .. (:· :• ... ;.~:<··. 

8.2.3. The International Institutional Machinery shall establish such procedures as 
may be necessary tc:,-·deal with issues related to ·confidentiality:·,19/ 

8.3~ Review procedure Joi 

8.4~ Secretariat 

The secretariat for the International Institutional Machinery shall ·be.the·,· 
UNCTAD secretariat. At the request of the International Institutional Machinery 
the secretariat. shall submit relevant studies, documentation and -other. , ·, 
information' to ttiel· International Institutional; Ma¢h1~ry. · It. sha-11,j consul tc= with 
and render assistance ,-Tby: the\ relevant services f -t.o States t. parti.cu-larly. the 
developing countries, at their request, in the application1 of: tbe ·-Code at the 
national level, to the extent that resources are available. !;l/ 

. ,'. ! , , . ·. · · ;:"'•:! "' 

8.5. Genaral provisions 201 · . l 

}:2_/ Following the agroement · :reached a t..,the fifth sess1on.·of. the .-conference, the 
word 11 Comm1ttee" has been replaced by 11International Institutional Machinery". 
Sae texts agreed during tho fifth session of the Conference, (TD/CODE TOT/L.12). 

~/ For texts under consideration, see appendices A and E. 



Chapter 9 

Applicable law and settlement of dispute3 21/ 

'll,/ For texts under consideration, see appendices A and F. 
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Appendix A 

Texts considered at the fifth session of the Conference :?1} 

Preamble 

Affirming the benefits to be derived from a universally applicable Code of 
Conduct and that all countries should encourage and assist their enterprises, whether 
private or public,., to follow in all respects the provisions of this Code. 

' ' 

ilil 
Hereby agrees on the following International Code of Conduct on the Transfer 

of Technology, consisting of universally acceptable recommendations: 

Chapter 1 

~ The Code of Cori'duct applies to international transfer 'of technology ' · 
transactions. 

1.6. Any reference in the Code to "States" or "Governments" considered as such or 
as ''members of UNCTAD" shall be construed as including any regional groupings of 
States to the extent that they have competence in the fields covered by this Code 
with respect to such competence. W 

. Chapter 2 

2.1. (ix) 

To specify and evaluate practices relating to transfer of technology 
transactions. 

2.2.{ix} 

The provisions of the Code should not be construed_as justifying conduct by 
parties which is unlawful under applicable national or·regional legislation, --

Chapter 4 

PracticeR relating to transfer of 
technology transactions 

· ·-- -.:; 

4.1. In the context of the application of this Code, consideration should be·given 
to whether the practices described !Jelow should be a.voided· in international transfer 
of technology transactions. 

~ These texts, with the exception of 1.6 in Chapter 1, were prol)Osed by the 
President of the Conferonce for the conclusion of the negotiations on all issues 
outstanding at the fifth session of the Conference. 

23 This new provision for Chapter l was proposed at the fifth sessiQn. of the 
Conference by the United Kingdom of Great Britain and Northern Ireland on belialf of 
States members of Group B •. 
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4.2. Evaluation of whether a practice should be avoided in an individual case 
should include the over-all -purposes of,;'.the. transaction, its effects on the 
economic and ,technological.development of the acquiring co~try, the competitive 
situation in the rei~vant>-mrk-et,- ♦tha interests of the parties' the situation 
prevailing at the inception of the arrangement, and all other relevant 
circumstances. While the provisions of..this.:chapter apply to international transfer 
of technology transactions involving any party, practices between related parties 
should be evaluated in the light of their special relationship. 

· ,4 ._}. Tpe pra9Jices are the following: Y 
; .. ,. . ' ' 

(For the text of practices 1, 2, 4-7, 9, 12, 14 see TD/CO:DE TOT/38·, para. 14) i ' lll 

(For the text of practices 3, 8, 11, 13, see Chapter 4, Section B, above). 
·' ·: .. . . . . ... ' . 

10. Export restrict£oj.'ls~ 

Restrictions which prevent or substantially hinder export, by means of 
territorial or quantitative li.~itations or prior approval for export or export 
prices of ~~oducts or increased rates of payments for exportable products resulting 
from the technology supplied, unless justified for the protection of legitimate- • . 
interests of the supplying party and of any acquiring party, such ao to prevent 
export_of such products to countries where any party's industrial property right 
would,.be infringed :i,n the case of il:lportation of these products into those 
countries or wher~ an exclusive licence to use the relevant technology has been 
granted, or where a specific option has been firmly and. explicitly securctl • . 

Chapter 5 

Section 5.4.(ii) Confidentiality 

I1aintenance of confidentiality including its scop?. and duration and the use 
of any assets like trade secrets, secret know-how and all other confidential 
information received from the other party in connecti on with the transfer of 
technology; 

Section 5.4.(iii) Dispute settlement and applicable law 

(Pr~vision on this subject matter and text awaiting outcome of the·~ 
negotiations on chapter 9). 

!./ Text for inclusion in agreed statement··· 

_ "The Conference a.greed that the international machinery of the code would 
undertake to collect data and relevant mntcriel which would be available to tho 
Review Conference to decide whether or not and in what form the following other 
practices should be included in the revised code: Practices on limitations on 
volume or capacity, use of quality controls, obligation to use trade marks, 
requirements to provide equity or participat~ in manage~ent, unlimited or unduly 
long duration of arrangement and limitations upon use of technology. (See 
TD/CODE TOT/33). 11 

· ~I See appendix D below. 
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Exchange ~f available information on experience in seeking solutions to 
problems relating to the transfer of technology, particularly restrictive practices 
in the transfer of technology; 

Chapter 8 

Section 8, 1. (a) 

An Intergoverru:iental Group of Experts on the International Code of Conduct 
on the Transfer of Technology operating within the framework of a Committee of 
UNCTAD will provide tho institutional r:iachinery; 

Section 8.1.(b) 

The Intergovernmental Group of Experts on the International Code of Conduct 
on the Transf~r of Technology open to all members of UNCTAD should meet as often 
as necessary, but at least once a year. 

Section 8. 3. 

Subject to the approval of the General Assembly five years after the adoption 
of the Code a United Nations Conference shall be convened by the Secretary-General 
of the United Nations under the auspices of UNCTAD for the purpose of reviewing 
all the aspects of the Code including its legal nature. Towards this end, the 
Committee shall make proposals to the Conference for the improvement and further 
developncnt of the Code, taking into account relevant action in the field of the 
transfer of technology- within the framework of the United Nations system. 

Section 8. 5. Delete. 

Chapter 9 

Ap~licable law and settlement of disputes 

9.1. Parties to tranofer of technology transactions may, by common consent, choose 
the law applicable to their contractual relations; provisions of the law chosen 
will not apply to the extent that their application in the given mat~e: would be 
in deroention of rclevnnt binding rules, including those of the acquiring and 
supplying countries, which c~nnot be derogated from by contract. 

9.2. Parties to transfer of technology transactions should try to se~tle in an_ 
amicable way the dioputeo or differences that may arise ~etween them ~n.co~nection 
with th~ transoction by direct negotintions or by resorting to a conciliation 
Procedure. 

9.3. Parties may, by cor:l!:lon consent, have recourse to arbitratit·~n for.the purpose of 
settling disputoo nrising out of transfer of technology transac ion~, in cases 
where th0. di~pute is nrbitrable under the relevant lews of the parties concerned. 

9 t internationally accepted rules of ,4. PartiP.~ should be encouraged O use C . • 
arbi trn tion .'JUCh ns the Arbitration Rules of the United Nations onmussion on 

Internation~l Tr3de Law {UNCITRAL). 

9 5 d force arbitral awards in accordance with their 
• • State~ should r~cognize an 7° t' 1 agreements to which they have acceded. 

nationnl legislation ond relevant interna iona 
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Preamble 

Proposals by regional groups 
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(11) Affirming the benefits to be derived from a universally applicable 
Code of Conduct and that all countries should [ensure]*/iHH!- [encourage]-!HH!­
that their enterprises, whether private or public, [shall conform]*/-Y.-ff­
[follow)** in all respects to the provisions of this Code, 

(12) [convinced that an international legally binding instrument is the 
only forr.1 ca~nblc of effectively regulating the transfer of technology,)* 

(13) (Agree on the adoption of this international legally binding Code of 
Conduct on the tran~fer of technology]* 

[IIcrcby set forth the following Code of Conduct consisting of 
guidelines for the international transfer of technology:}1'·* 

[Thio universnlly applicable Code of Conduct on the international 
transfer of techn0logy is established.]-IHHI-
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~ -~,- .. __ .., ______ .. ----·------.•· -· . • . 
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(~: C~de ~f Conduct ohall apply ·-to ~n~ernational t=ansf'.e·r o:f_ technology·· 
transac .,ion~- wh~ch. occur w;ien technology is transferred across -national. boundaries . 

. between the supplying par~ and tho acquiring party o:::- when a transfer ·of _, .. _, . 
technology transaction is entered into between partie3 which do -not re~ide -~r . 
are not esta.bliohed in the · r;ame COU..Tltry, es well as between -oarties which ~e-. - · 
resident of or (,otablish~-d in the ~ru::ie countrJ, if at leant ~ne party. ·is-~ "branch 
subsidiary or nffiliate or in othen:isc directly or bdj,.rectly c;ntr~lled. by a . , ,. 
fcreisn entity and the technolo£sY trannfen:ed .has not been_ developed ·in · the. 
technoloe;y ecq_uiring country by the ·mipplpng:-pa:rty t or-·w.•11in it oth.~ise acts 'as · 
an interncdiary in the trnnsfer of foreign o~med techn~logy.]*/1HH1-

[The Code of Conduct npplies to internationel tranci"er of technoloi§Y 
transactiono which occur ~hen technology is transferred across national bound.e.~ies 
between the r.:upplying p_-..:::ty ~nd the o.cq_uiring party. States ray also apply, by 
neans of naticnal lccisle.tion, the principles of fae Code of Conduct tc 
transactions which tr..k<: place betueen "t)nrtics wi thir. their national boundarie~. J~:-

(b) Chl').i:::mo.n of Work.in.?" Groun l nro et the first resumed mHrBion 
of tha Conferen 

''The Code 0f C0nJuct shall aprly to international tr~nsfer of tec:mology 
trano~cti0ns whict occur w.!'ler. tcchn::,logy is tranDfer:-ed across national boundaries 
betwoen the nupplying p:,rty :-:.nd t!1e acquiring pa.r~J or whe~ a transfer of technology 
transactior. i~ i.?nt~red int() tetw~e:, parties whlcb d:-, not reside or are not established 
in the ae.r.1;: ccu~try. States o~y den decide to extend the applica.ticn of the 
Code of Ccnduct b trnnnacti1m::i ·,.hich take place between parties which a.re 
recidcnt of •Jr €.stabliohed. in tho s,;ne cou..11trJ, if at le1.>.st one party is a branch, 
f;Ubsidiary "::.' c'ffiliate or ic nthe;-,.dse e.irec~ly or ind.irectly controlled by .::. 
forctgn enti 't,:J nn~ tht tcchnolo~ t:-anr.ferred has not been de~loped i~ the 
tecrmolce:r ~c,-i·...;.iring C:-C';untrJ 'b~ the supplying r,:?::-~r, or ,-,hen 1 t otherwise acts as 
an interr.icdi<!r".f in the trs:-iafer of foreien owned tecr-•wlogy • "• 

(c) To:xt un<'kr C:".>n~ideration st the second 2esoicn 
~f th,:, Conf~r0r.ce jj/ 

l.4 Tho Coe!<: on Cornhict sr.nll npply to internz.tional transfer of. technology _ 
tranencticns which occur ,,hen technolce,y is transferred across nation~l ~o~d~ies 
betveen t:;e .l'uorlying \Xl.rt:t r.nd the ncquiring party or when ~ transfer 0.1. i-e_cnnol~{!;Y 
transaction in· <'nter~tl ·· int".\ between :parties which o.o net .,.reside ~r. nre not establ1shed 
in the "'n"'o r.o•i ... t-· "'\ii'" ,..,..do doc-s net prevont- States ... rom deciding t~ _extend 

~.,., ·•"•J• .,.,.,.,,., ·tw t· whicnare 
its ap'r)licc1.tion t'"I 311 tr~n~oction!1 ~fhich take place oe ·een par 1.es_ • . th 
reside:,t c,f er C!':t.,1blid~'?d in the r,n:ne country,. includin~ th~~s~l-..rnere. e~r tly 
pr.rty in ,'\ brnnct-., t";.l'h~idiar:, er c.ffili::.t.;, or is otherwise ec y or in c 
controlled 'hy n fc-rcign cnti ty. ·-·~···- -. 

\·nrio\;.S texts on parag==.r'h i".4 of \the· aaf~.c.oa.e 
~/ Append.ix C repr~dnccs 

con3idercd by the c~nfcrcnce nt various 
sessions. See elso appendix A above. 

.!21 .i\r, rcproducod in TD/CCDE ~Cfr./14. 

'KU 1.11.i• 
£Q.1 Sc-c i;n/coIE 7ar/20. 
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(d) ReccI:lI!lendation by ·•the Secretnry-General of UNCTAD 
and the President of the Conference 2,1 -

' . ' "The Code of Conduct applies to international transfer of technology 
transactions. For the purpose of this Code, transfer of technology transactions 
are international when relating to technology transferred across national boundarie's, 
includinc transactions when at least one of the parties is an intermediary or 
otherwise acts on behalf of a party who does not reside or is not established within 
the same country. States may, in accordance with the provisions of chapter 3, 
extend the application of the Code to transactions which take place between 
parties within their national boundaries." 

ill See TD/CODE ~ar/39 of 11 Augnt 198}. 
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.• •· ·. 

Section A ( Chn pe~u ) 
I: . 

. , . In furtheranc~r or: the o bjccti vcs of this Code, p~rticularly to ~void. pr~ctices 
which [unreason:tbly] 0 restrain trado [and)**l_*H [or]f< adversely affect the· ·· ., . . 
internntional flow of technology, particularly· as such practices hinder the·- e1funomic 
and technologic~l development of acquiring countries, partfas to technology1 transfer 
trans:ictions [sh~lll*t**• [should] 0 refrnin from the following practices [or , .- · 
practices having oimiltir effects]• [in licensipg .~tents or k.~ow-how or-t;radt!' marks 
assocint~d with p1t~nts or know-how]•• [unless the practice is]**/*** [subject to 
exceptions or justific'ltiono in: the- following provisions or reasonable] u· [iri' an .. _. 
individual· case) .. L] *(, )•• [Whether a restrict.ive practice listed bel~w ls]~ -r:>; 
[consistent with the objoct1v6s of this Code'·1n an individual case]*/*** (which]•n·· 
[should be cx:i~in..:d in terms of its purpose and effect in the actual situation,]*/*** 
taking into•ae~o-~111:-. Ji.t~~-QP.P.tO}?l'.',ia;~ness. inJ~ l~H Gll)~.•- the relevant circumstances, 
including thoso pr~vn111ng nt the inception of the arrangement [and -its ~cceptability 
under pert1ncnt:n~t1onal or:regiorhl hws·or :regulations for control of restrictive 
practices]•;''· . , , , .- •,;, .. .-.. •. · ::;:;_:::;, 

[Pr~cticeo 3nd rast~1ct1ons betwGcn commonly o~ed entorpr.iaes s~ould be examined 
in thtl light of th•l rules 1 .e~~j:s_pttons and. f.ac_tors. applicabh to all trllnsfer · of 
technology tr;\ns,'lctions. Such ;ir~cticus m:1y be considered as not contrary to the 
. provisions of th,3 Cod.l when thoy nre otharwise acceptable arid which· do not 'adversely 
affect th.! tr'!nSfls!r of t.Jchnology] •. [Recognizing that restrictions for the _purpose 
of ration:iliz.'!ti::>n or ra~sonabl..? allocat1o.n.6'f'.:functions. betwocm par.am;:-.. and subsidiary 
or among enturprisaa' belonging ~ -tho sa.oo concern will norr.i:illy be considere_d not 
contrary to this ch~pt~r unl~ss 3mounting to 2n nbuso or a dominant position of _ . _ 
market power within tho relavcint r.mrket, for exrunple unreasonable restraint of the· ·· 
trade of :i coc,putins cntt!rpr1se JO • . ·; .. ::.,~;,:;: ., 

10. Expo::-t r~~trictions ; .. 

. [~ro~son:1blc] '* Nstrict1ons which prevent or [substantially]**/*** hinde~- , ·­
export by c11..1:m~ :,f torritoric1l or qu,rntit~tive limitationa o::- prior approval for : 
export or \!'.It port pricus of pr.,ducts or 1ncre9.sed · rates of payments for_ axportable ... 
products rcsult1n1.~ from the tochnology supplied·[, unless justified]**/*** (, for, 
instn.nce ] ■- [to ~rwvent oxnnrt of such products. t.? countrfas where they are . 

' • t~ · · i ht ]••1•1 • [ h protected by tho supnlyin ... p:irty, s industri'.?l propc·rty r g s or w ere 
relevant know-how hi; rot~inad tt.3 confid,rntiol char:ictcr] 0

. (, or wh~re the . 
sup_p_l:,i~ p:1rty h'ls gr~ntcd)_~~!o• bn_,exclusiv~ right)*** fa..licenceJ•~ [to use 
the rola'mnt t~ctincio.gy)I•/ .. •. , .. 

14. Pte,trict.ions ~fkr expir,tion or orr'.ln£'cmcnt :: .. .. _.,,. 

Rostrictiuns on tho U3.) of tho tachnology nft·Jr tha expfr:itibh ~or terin1n~£io~~ ~f 
t~ arrnngcmcnt [, unlas3 tho.J technology is still leg~lly prott:ctad, or hns not 
entered the public dorn,in)Hf•u [or ~fter t~ know-how h:is lost its secret .. •: .-~:~:..: 
ch.lr3cter]• independently or tho 3cquiring pnrty. 

- -,n t the issues outstanding in 
,,.,__ ~I Thi.o Appendix r~produccs v:,rio11s tox 9 on di A 
"'li:l.Ptl:!r 4 considJr\Jd by the C'.cnforoncc !\t v:,,rious sessions. S:e also appen x 
~bove. 
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15. [Limitations on volume, scope; etc.]*/**~-

[Unreasonable]*** [Restrictions on the scope, volume and/or capacity of 
production]*/*** [and/or field of activity]*. 

•, ., ' 

16. [Use of quality controls]*/*** 

[Use by the supplying party of quality control methods or standards not needed 
or not wanted by the acquiring party, except] 0 /*** [to meet the requirement of a 
guarantee or]*** [when tho product bears a trnde mark, s~rvice name.or trade name of 
the supplying° party]*/***· · 

17. __ (Obligation to use trade marks]*/*H 

(R~quir~mcnt to use a ~rticular trada mark, s~rvice nam~ or trade name whP.n 
using the technology supplied]*/***[; the supplying party, however, has the right 
to request that its name be mentioned on the product]•••. · 

'· :: ,., 18,. · · [lbquirement to provide equity or pctrticipat-:: in rnnnue..;~~ntl!i• 0 
,,. -· ··, , , 

· JObliging the acquiring party to provide equity c.:.pital or to allow the supplying 
party· to 1participato in the ma·nagcment of the acquiring party as a condition to 
obtaining the technology]*/***· 

19. [Unlimited or unduly long duration of arrang;;;ments]~(*** 

[Unlimited or unduly long duration of transfer of technology arrangements)*/***· 

_. _, .' . .: ~~O. [Lir.iitations upon usa of technology alrcC'\dy imported]• 

. ; , [Lim.itations upon the diffusion and/or further usa of technology already 
imported.)•. . . 

Section C: [Exceptions]*/*** 

[Notwithstanding]*/*** [the provisions]*** [s~ction 4.3]• [of this chapter 
transfer of technology trans~ctions or practices and arrang~mcnts contained th3rein 
sh:ill, be. deemed]*/0 * [non-objl:!ctionabl;!]*H [valid)* [if]*t 0 • [,·based upon 
exceptional circumstancas,)• (the compE:tent nation~l authorities of th~]•t••• 
[acquiring party's]••• [technology acquiring]* [country decide th4t it is in its 
public interest]*/***. [::.nd that on balance the effoct on its nation:i.l economy \.'ill 
not be 3dverse]• [and it h3s no substa'ntial adverse effects in other countries)***• . . 

(b) . Text proposed by the PresidGnt at the third sesnion of the Confer~nc~ .ll/ 

Olapter 4 - 01ure~u 

4.1. For the purposes of observing this Cod~, '[nrties to tr~nsf~r of technology 
._transactions [shall] [should] ref_r3in from practic,;is dascriood in this chapt~r. 

2}_I Se~ TD/CODE TOT/25, ~ppendix B. 
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4 .2. The p~ovisions of this chapter c1re, not. intended ~o preclude practices when 
acceptable _/ under the partic,~lar circumstances of the .individual. case· •. · 

4.3. SUbjcct to 4• 2 •, parties•_.tQ .. tr"~nsfer of t~chnol,6gy. tr~nsactions [shall] ::· ;- ., 
[should] refrain from the following practices: : · ·:: · . 

[list 'or practices] 

4,4. The provisions of this Code should not be construed as justifyini(con·d~ct by 
parties which is unlawful under applicable national or regional legisla~ion. 

Chapt(::r 4 

fbstrictive pr3ctic~s 

4.1. In furthoranco of tho objectives of this Code, pa~ticuforly to promote·the 
economic and technological dovelopm~nt of acquiring countries, parties to transfer 
of tachnvlogy tr:ms:ict.ions should refrain from practlces··des~ribed in this ·chapter 
which, in accord~nce with ~r3graph 4.2, unduly restrict the international 
transfer of t{:chnology. · · · : 

4.2. EvillUcl.tion of whuthcr or not ouch a practice, in 13.n individual ·case,-unduly 
restricts the trnnsfer of technology should take into account:. cqnsi~tency with the 
objecti v~a and ;;rinciplus ~t this Cod~ and all relevant c!rcurnstances,' 1nolud1rig 
the ovcr-nll purpo:i13s and affocts of the transnct1on, the effects on. the .economic 
and tuchnolo~ical dov~lopment of the acquiring country and the situation ·prevailing · 
at the incjption or th~ arrnng~m.!nt. 

4.3. While tho provis1~na of this chapter apply to internatiopal transfer of 
technology transactions involving any party, it is recognized that for the purposes 

., 
in tcr.'Tls 
account, 

Whether in nn 1nd1 vidu1l cf'loc a practice i; ~ccci:itable· should be evaluated 
., f 1 ts over-, 11 ~urpo:J\l 'lnd e ff\lcts in ctn actu:il 31 tua tion. taking . duoe! 
in pnrt1cul'lr, or the following factors: · · · 

(a) 
national 

(b) 

(c) 
PQrtin.::nt 

whothor the oV\lr~,11 effect of th~ transaction is, on balance, 
interest of th~ tochnology acquiring country; · 

consia~ncy with th~ objectives and principles of this Code; 

wheth~r it ia of. n typo which is usunlly treated as acceptable 
nntion,l lnwn ~nd regulations; 

in .. the 

under 

(d) whot.h~r it is .'.l prncticc n;rm,illy acc..:lptablc in the light of th_e legal, 
corp0rato nnd org3 nlz.ition3 l rolationship nmong th~ parties, recognizing that such 
Will u~u~lly 00 too cas~ wh~n th~N ia 3 par~nt-nub31di3ry relationship, and not 
having sub3t~nt1~1 ndv~rso uffucts outsid~ the relat~d parties; 

(~) th~ n~ture, scope ~nd duration of th~ technology involved; 

(f) c1rcurnstancus ~xisting at th~ : incoption ~of tho_ pr_r:ingement • . 

,RI Rcproduead 1n·Annux B: ~rt two of TD/CODE TOT/35~ . 

.. 
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of paragraph 4i~2. in a parent-subsidiary relationship ~/ practices are acceptable 
if considered appropriate in the light of the organizational, managerial and legal '. . · . 
relationships among the parties to the transaction, unless they amount to an abuse 
having unduly restrictive effects outside the parties to the transaction. 

4.4. The provisions of this chapter should not be construed as justifying other 
practices or conduct by parties which are unlawful under applicable national or 
regional~,l~sis1ation. ' . . . . ,. .. . . 

4 .5. The practices described in this chapter are the following: 

l. Grant-back provisions: 

2. 

4. 

5. 

6. 

7. 

9. 

Delete "exclusive II in the title and 11or" set forth in square brackets. 

Olallenges to validity 

I)al~te "~nZ"easpnably II set forth in squ.ar~ br-ackets. 
. ' . . .. -. . .. : . 

. Restrictions on research 

.·. 

Delete · "unreasonably 11 set forth in square brackets. 

Use of E:£rsonnel 

~le~e ''.unreasonably" set forth in square brackets. 

Price fix!~ 

Delete "unjustifiably" set forth in square br:?cketo. 
·., , . . . 

-~~s~~ictions on adaptations 
I , . 

l:X3lete 11unreasonably" set forth in square brackets. 

Tying arrangements 

_ Delete both 'unduly" set forth i~ aquar.a brnckots_ •. 

10. Expo~t r·estrlctions 

Rostriction·s which prewnt or -substantially hinder export by means of territorial 
or quantitative limit~tions or prior-approval for export or export pricos of products 
or increased ratos of payments for exportable products rcsultin~ from the technology 
supplied, unless justified for th~ achievem~nt of logitioate interests such as to 
prevent export of ~uch products to countrie:s whcro an industri:11 property right of 
the t~chnology supplying party would bo infringed in caso of importation of th~se 
product~ into ~h~se countrias, or wher~ tho supplyinc party has granted an exclus1v~ 
right to use the. relevant technology. 

~/ A parent-subsidiary relationship exists when parties dcnl with cRch oth~r 
in the context of an economic ~ntity whcroin they arc under common control, including 
through ownership, or are otherwise not able to ac~ indopcndently of each othar .• 
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12. Restrictions on publicity 
t .•. '. 

fulete "unreasonably II set forth in squaro brackets. 

14.· - P.estriction:J .'lft~r expiration or termination of arrange~ent_:·. 

rustrictions on the use of know-how after the expiration ·or ''termin~tion of the 
arrangement, without prejudice to any obligation of confidentiality as set forth in 
Chapter 5 nnd witho4t prejudice to any obligation on.thci part of,-the technology·.,- . 
acquiring p'lrty to pay_. dua compc~sa tion · for the use· of s1,1ch know-how ,in. accordance · 
with the c1pproprii:1t~ · applicobllJ hw, when the. know-how has .not _yet entered the .... -
public domain independently of.· the acquiring ·party. .. j · · ,_, · ' • • • • · 

15. Limitntions on volume or cnpacity 

Ro!ltrictions on tho volu~ and /or capacity of production of the· technology 
acquiring p..1rty, whcro such Nstrictions _amount .to an abus_e of a market dominating 
position of th.J t~chnology supplying party in' thu relevant market: · ., · 

16. Use of quality controls 

Requiring qu.1lity control methods or standards not· needed or not· wanted by the 
t13chnology acquiring p:irty, woon such me_thods or standa~ds arc not needed _for 
ensuring the achievement of legitimata interosts, particularly .to meet req1J:1re,nent~ 
indic::itcd in chcptur 5 of the Code or when using the technology supplying party's 
trada or service m:irk or trade namo. · 

17, ObliG~tion to us~ tr~do marks 

To 'be d~lotcd. */ 

18. · P.equir~m-..!nt to provide oquity or participate in management 

To bo d~lctcd •• , 

19. lhliriitod or unduly long duration of nrrnngement · 
. ;.:. · 

20. Umitation~ upon.usu of t~chnology-alrcady imported· 

To bu dclotcd. ~/ 

(d) th sessions of the Inte.r1~. :Comm!. ttee ill To.xtn pr~pnred during e 

4,1. 'Illa t'L-!ltr1ct1vo pr3ct1cos described in this 
1nt~rl\'l tion:,,l trn.nar~r or tcchnolog)' tranoactions 
unjustifinbl~ advor~c ~ffact on the intcrnation~l 

chapter should be avoided in 
wh.Jre they would mve nn 
transfer·. of ~chnology. 

._,_, eonsiderJd at the Review C.Onference~ 
TI-li:,su pr~ct1eoD ~3Y U\,l 

&lo TO/CODE TOT/35, Ann~x A. 
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..... ;. 

4.2. Evaluation of such a practice, for the purpose of paragraph 4.1. in an 
individual case, should take 1 nto account: consistency with the objectives and 
principles of this Code and ~11 other relevant circumstances, including the over-all 
purposes and effects of the transaction on the oconornic and tcchnolo&~cal dev.:!lopment 
of the acquiring country;.wirtd the interests of tho parties in the light of, inter 
alia, the situation prevailing at the inception of the arr~ng~mcnt. -~ .·· .. ·. . 

4.3. (a) While tht/ provision~. of this ch:lpter :1pply to int~rnationnl transfer of 
technology: transactions involving any .p3.rty, thdr n.pplication to relationstiips 
bat ween-', "a'ffiiiated ,i · * / p":1r't1,~s calls for specic.l · cons! d~ra tion. · Pr:ictices not 
having an uridui"y ri1stricti VC affect outside thJ p3.rtko ::l.N, in prin'ciplc I not 
considcrad obj~ctionable. 

4. 3. ( b) Practices between ciffil1at:3d parties · should oo consiBt\!nt · ~i th the laws and 
declared development polic~es of th~ acquirin~ country. 

'• 

4~4'. 'Ih:! prcivis'ions of this chapter should not ~ construl!d ns justifying other 
practices or conduct by p:irtias which are unlawful und~r applic'.lbl,! national or 
regional legislation. 34/ -

10. Export restrictions 

nc'it.rietions which pravant or substantially hinder ~_xpor-t, by mcmns of 
territori'al or- quantitative, limitations or prior npprov:11 fpr $?XPort or axp0rt prices 
or·pr'¢dubts or increased rates of payments for export:ible products ri.;!aulting from 
th~ tochnology supplied, unle3s justifiud for tho protection of legiti~nte intero~ts 
of tha supplying party and of any acquiring p~rty, such as to ~r~v~nt ~xport of such 
products to countries wh~rc any party's industri~l prop~rty.rieht would be infringed 
1n the cas~ of import3tion of th~so products into those ccuntrida or where an 
exclusive licunce has been retainod or gr~nted to use the r~lev~nt technology. 

R~strictions on th~ use by the ~cquiring p~rty ~ftcr uxpirutlon of th~ 
nrrangarunt of the technology, including know.•how, which h:is lo::1~, i ta s,3crct 
character ind-~~ndently of the acquiring party, without pre judico to oblig:i tions 
r~lating to payment already agreed upon or t~ existing industrial proparty rights. 

(e:) Racommendation by the Sccret1ry--G,rn1;r:1l of UHCTAD 
and the President of the C.Onf0r~nce 35/ -

4.1. The pr~cticcs described in this ch~pt~r arc cnpabl~, in c~rtain circumstances, 
of having 3dverae ~ffects on the internation1l transfer of tuchnology. 

!_I "Affilfotcd '' p".rties should be considered tho.sa, 11nb~d by r~i3tions of , 
ownarship (at· l~:i~t majority O\i!"ier:Jhip) or k~al control and includa rt:l:itionships 
b.:ltw;Jcn subsi:ffa:-ias of the snmo par.ant entcrprb(l. 

34/ Certain rcgion;il groups felt tl1nt if it w~s necoss:1ry to includl! a specific 
provision on this.topic it would be pref~rablo to consider placing·it ols~wh~rc than 
in chaptor 4. 

111 See TD/CODE TOT/38 of ll Ausust 1983. 
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4 .2. Evaluation of whether a pr::ictice should be avoided in° a~· indivi~~a{'.~ase . . 
should, in a manner consistant with the objectives and principles of the code take 
into account all relevant circumata.nces, including the over-all purposes of. t~e-_. ,. 
transaction and its effects on the economic. and technological development of the . 
acquiring country, the situation in the relevant market, and .the interests of the 
parties,' taking p.-'lrticularly into account the situation pre.vailing at the inceptiqn 
of the arr:mgcment. 

4.3. While tha provisions of this ch:1pter apply to international :transfer of . ·. 
technology transactions involving any party I their application to. relationships 
betweon · 11JX3rties undEtr common control"~/. calls for special cons'idoration. 1 . . 

Practices not · hc1 ving an unduly . rastricti ve e ff act .. outside the parties· are,. ·in 
principle, not considered objectionable. , .. : · 

4.4. Toe provisions of this chapter should not ba .. ~onstrued as justif.ying oth!lr 
practices or conduct by p~rtfos, including 11p.'3rties . under-common · cfontrolii ~ * / which 
are unlawful undor applic;,ble nntionnl or regional legislation. , ., .-

' ' . '• i .• 

4.5. The procticoa describod in this chapter are:• the: foll~~ing: 

l. 
.., 

Requiring the · acquiring J),'.lrty to. transfer or. gr.antc;baek to,.-the -supplying, par.tY:, : 
or to :my other enterprise designated by the supplying party, -improvements. arising ,. 
from tha acquired tochnology, on an exclusi v~ · b'lsis, without offae.tting · · 
considaration or reciprocal oblig~tions from th~ supplying party, or when the 
prJcticc will constitute :in abuso of a dominant market position -of the supplying 
party. 

2. Ol3llcn2~ t, v~lidity 

Requiring the :1cquiring p"lrty to refrain from challerl8ing the valid! ty of patents 
and other typos of protection for inventions involved .in the tr3nsfer or the validity 
of othllr such gr."mts chiffl!Jd or obt:1in13d by the supplying party,. recognizing that any 
issues concerning tho mutu31 rights and obligations of the partiee following such a . 
ch3llenge will bo d.?turt1in.Jd by th"3 appropriate applicable law and the terms-.of the 
agreemont to tho extent consistont with that law. 

4. Rostrictions on reso~rch 

· . Rostrictin.c; tho 11cqu1r1ng party eithllr in undert.lking r~seareti and davalop!D13nt 
directed to absorb ond ad"lpt thll tr1 nsferrad t~chnology to local conditions. or in 
1nit1~ting rcso~rch ~nd dovolopm~nt progr"lmmes in connection with new products, 
Procossos or oqu 1 pm,Jnt. 

. ;, . 

• 1 for tha purposll or this Codll, "pnrtios undor common control" are thos~ 
Unklld by rol:\tions or :,ubst'lntinl ownorship or 1~g:1l control arid · include ·· 
rel:itionships botw~cn subsidi.1rio!J of tho s"lm.J p.-'lrent enterpris~• "' ~/ : ..- :· ._, 

· ~I ·Tho Conf"ronco might also consldar tha neod to add the crite~t~n ''<>r , _ 
th c f h ther" to the ·bro~d criteria set 0 erwutt not ,"\blo to '\Ct ind-'f"lnd1?ntly O . Jnc O t l" : 

out lbovu in order to d.!scrib.3 tho concop~ or "p-irtias unda~ common CO() r~ •, ' 

.·· ... 
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5- Restrictions on use of personnel 

. Requiring the ac·~u:i.'riri'g pa'rty to use :personnel designated by the supplying party, 
except to the extent ne·ccssary t-o ·ensure the efficient transmission phase for the 
tr::i.nsfer of technology rtnd putting it to use or thereafter contlriuing such 
requir~ment beyond the tlme'when adequately trained local personnal are available or 
have bl3en trained; or prejudicing the· use of personnel of the technology :1cquiring 
country. 

6. Price fixing 

Imposing regulation of prices to be charged by acquiring parties in the relevnnt 
markat to which the technology was transferred for products manuf~ctured or services 
produced using the technology supplied. 

7. · Restrictions on .1daptationn 

. Restrictions which pNvent the :3cquiring party from adapting the imported 
technology to loc31 conditions or introducing innovntions in it, or which 
oblige the 3.cquiring party to introduce unw:i.nted or unnecess~ry.design er 
specification ch:mgcs, if the acquiring party makes adapt3tions on his ow~ 
responsibility and without using the technology supplyinB p1rty!s;nnrno, trade or 
s8rvicc marks or trade names, nnd except to the ~xtcnt that this :i.dnptation 
unsuitably affects those products, or the process for their ·manuf:ictuN, to b.:l 
supplied to ttiti su'ppl.ying pnrty, his design'\teo, or his other )i1·censecs, or to be 
used as a component· or spare pnrt in~ product to be supplicd:to his customers. 

' . ~ ' 

Tying arrangements 

L~posing acc~ptance of ::i.ddition~l technology, future inv~ntions nnd i~prov~ments, 
goodn or st?rvices not wanted by the acquiring p.:.'lrty or rastricting .sources of 
t~chnology, goods or servi_ces, a.s a condition for obtaining tha technology required 
wh,;;n not r~qulred to m:dntain the qu::i.li ty of th~ product or s~r-vlc.a when the 
supplier's trndo or service m~rk er othor identifying item is us~d by the acquiring 
p~rty, or to fulfil 3 sp..icific performanco o blig:1 tion which h'.ls ~·becm gunrnnte~d, 
provid.?d furthe'r' thJ.t ~d,3qu1te specific':ltion of tho ingr..idfonts is not fet'\sible or 
would involve· the disclosure of nddi tionc1l technology · not covJred · by the arrangement,. 

10. Export r~strictions 

Restrictions which preve~t or substanti~lly hind~r export, by ma3ns of 
t~rri tori<J.l or qu:inti tati vu lirni t:itions or prior :,pprov:11 for cixport or export pric~s 
of prodfrct~ o~ inc:e:is_cd r~tcs of p:iymants for export::iblt:! pr6duct·s resulting from 
the tccruiology supplfod, unless justified f.:ir the .r•rotectfon of:legitimc1te intorcsts 
of thu supplying p:\rty ::rnd of -:my acquiring p:1rty; such .".\S to prevent export of such 
products~~ countries wher~ ~ny p~rty's industri~l property ri~ht would bu infringed 
in th~ c:ise :,f import.'ltion of these products into th().:l<.l countries or whi?re an 
exclusiv~ llconce has bean r~t~in~d or grantod to usu th~ rolav~nt technology. 

12. Restrictions on publicity 

Restrictions -regulnting the ~'\dvcrtislng or publicity by the ncquiring p~rty 
~xcept whar~ restrictions of such publicity may b.'.! required to provcnt injury to th~ 
supplying p3rty's goodwill or reput~tion wher~ tha advertising or publicity 1:1.'.lk~s 
ruf~r~nc~ to the supplying party's name, tr~de or servico m~rks, tr~de n~mos or . 
other identifying itums, or for legitimate rc~sons of ~voiding product ll~bility wh~n 
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the supplying p:,.rty m,:iy be subject to such liability, or whcra appropriate for 
safety purposes or to protoct consumers, or when needed to secure the confidentiality 
of the technology trnnsferred. 

14. Restrictions after the expiration of the ~rrangcment 

Restrictions on the use by the :\Cquiring party aft~r expir::i.tion of the 
arrangement of th~ technology, inoluding know-how, which has lost its secret 
character independently of the acquiring party, without prejudice to obligations 
relating to paymunt already agreed upon or to existing industrial property rights. 
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Regional groups positions 

8.1. Institutional arrangements 

TD/CODE TOT/41 
Appendix E 

(a) [A Special Committee on the Code established within UNCTAD] [The 
committee on Transfer of Technology] will provide the institutional machinery; 

(b) The [Special Committee] [Committee ·on Transfer of Technology meeting in 
special session with respect to the Code and matters related thereto] [as a 
special agenda item of its regular sessions or, if necessary, at special sessions 
of the Committee,] open to all members of UNCTAD, should meet as often as 
necessary, but at least once a year. The Committee may create appropriate 
subsidiary bodies to assist it in its work. Its rules of procedure [at least 
initially] shall be those of the main committees of the Trade and Development 
Board. 

8.3. Review procedure 

Subject to the approval of the General Assembly [four] [six] years after the 
adoption of the Code a United Nations Conference [of Plenipotentiaries] shall be 
convened by the Secretary-Ceneral of the United Nations under the auspices of 
UNCTAD for the purpose or reviewing all the aspects or the Code [with a view to 
bringing about its universal application as a legally bindin& instrument] 
[including its legal nature] [including the final decision on the legal character 
of the Code]. Towards this end, the Committee shall make proposals to the 
Conference for the improvement and further development of the Code, taking into 
account relevant activity in the field of transfer of technology within the 
framework of the United Nations system. 

8.5. General provisions 

[The eDtablishment of the Special Committee by the Trade and Development 
Board shall be subject to the approval of the General Assembly.] The 
establishment by the Committee of such subsidiary bodies as it may deem necessary 
shall be subject to tho approval of the Trade and Development Board. [Financial 
requirements in connection with the servicing of the Committee which are to be 
borne by the United Nations budget shall be subject to approval by the 
General Assembly.] 
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(a) Text prepared during the sessions of the 
Interim Committee 21.I 
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9.1. Parties to transfer of technology transactions may, by common consent, 
choose the law applicable to their contractual relations; such choice of -law 
does not, however, limit the application of the relevant national laws nor of the 
rules of public policy (ordre public), of the parties to the transaction, which 
cannot be derogated from. 

9.2. Parties to transfer of technology transactions should try to settle in an 
amicable way the disputes or differences, which may arise between them in 
connection with the transaction, by direct negotiations or by resorting to a 
conciliation procedure. 

9.3. Parties may, by conimon consent, have recourse to arbitration for the purpose 
of settling disputes arising out of the transactions in cases where the relevant 
laws of tho parties concerned do not prohibit arbitration. 

9.4. Parties 8hould be encouraged to use internationally accepted rules of 
arbitration such as the Arbitration Rules of the United Nations Commission on 
International Trade Law (UNCITRAL). 

9.5. States should recosnize and enforce arbitral awards in accordance with their 
national legislation and relevant international agreements. 

(b) RecOllllllendation by the Secretary.General of UNCTAD 
and the President of the Conference ~I 

9.1. Parties to transfer of technology transactions may, by common consent, 
choose the law applicable to their contractual relations; such a choice of law 
does not affect the applicability of the relevant rules of public policy (ordre 
E,_ublic) or any of the legal systems that have a substantial connection with the 
parties or the transactions if, under one or more of these legal systems, the 
rules cannot be subject to derogation by contract. 

9.2. Parties to transfer of technology transactions should try to settle in an 
amicable ~ay the disputes or differences that may arise between them in connection 
with the transaction by direct negotiations or by resorting to a conciliation 
procedure. 

9.3. Parties may, by common consent, have recourse to arbitration for the purpose 
of settling disputes arising out of transfer of technology transactions in cases 
where the subject-matter of the dispute is arbitrable under the relevant laws of 
the parties concerned. 

9.4. Parties should be encouraged to uae internationally accepted rules of 
arbitration such as the Arbitration Rules of the United Nations Commission on 
International Trade Law (UNCITRAL). 

9.5. Statoa should recognize and enforce arbitral awards in accordance with 
their national legislation and relevant international agreements. 

ll/ See TO/CODE TOT/35, annex A. 

l§.1 See TD/CODE TOT/38 or ll August 198,. 
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