[bookmark: _GoBack]									dvb liaison model										eltzroth draft 10/09A	Comment by Carter Eltzroth: NOTE :  This is generally the form that DVB has followed in its liaisons.  Changes to the form are usually based on the scale of the relationship intended between DVB and the sister forum.

DVB considers this model as the starting point for its discussion.  Discussion follows a review by DVB of the IPR rules of the sister forum.  DVB expects the sister forum’s IPR rules generally to parallel the obligation on DVB members for FR&ND licensing to any implementer.

NOTE:  A liaison is generally intended to cover technical work.  It is not geared for example to joint promotion activities or to support for verification or implementation.  But as ancillary activities they may be mentioned in further paragraphs. 

Materials relevant to DVB’s liaisons can be found at www.dvb.org.  These include its IPR policy, IPR rules relating to meetings with sister standards fora, rules & procedures, and disclosure rules.

[date]


[name and address of sister forum]




Ladies and Gentlemen:

Liaison between [sister forum] and the DVB Project


This letter agreement confirms our mutual understanding on the liaison between [sister forum] and the DVB Project.  In this letter, each of us is referred to as a “forum”, and together as “fora”.   Both DVB and [sister forum] develop and promote standards in, among other areas, [specify].  	Comment by Carter Eltzroth: NOTE:  this agreement must be within the scope of the powers of the sister forum.  For example, these agreements may fall outside the consortium agreement forming a technology project.  In such circumstances, there may be other forms of liaison available. 	Comment by Carter Eltzroth: Alternatively, “DVB develops and promotes standards in, among other areas digital video broadcasting over satellite, cable and terrestrial platforms.  [Sister forum] is engaged in [specify].”  

Or a more focused list  could be provided in line with the objectives of the liaison.

Or the text could be more specific, “[Sister forum] wishes to contribute to the work of DVB in its development of a specification in the [DVB subgroup].”


We agree to work together on technologies in respect of the areas listed above, and in such other areas as we may from time to time agree by amendment to this letter agreement. Our work together is to ensure, to the extent practicable, that the work of each is complementary and avoids conflicts.   In this collaboration 	Comment by Carter Eltzroth: The lettered paragraphs that follow describe the key objectives of the collaboration.  Not all must be included!  There is gradation of exchange of materials at different levels of maturity – from final and draft specifications, to module materials and contributions, to participation in meetings– that call for different liaison arrangements.  Note that if one or more is deleted, conforming changes are required elsewhere in the document

a.  each of us agrees to make available to the other forum for information, evaluation and comment, to allow reference to, and to permit implementation of, certain specifications for which our respective approval processes have been completed (“final specifications”);

b.  each of use agrees to make available to the other, for information, evaluation and comment, certain documents, such as commercial requirements from the DVB’s Commercial Module and [comparable intermediary documents from the sister forum], which, while not final specifications, have originated in a subgroup within the forum and have been adopted as final by its senior decisional body (“module materials”);  

c.  each of us agrees to make available to the other forum for information, evaluation and comment, and to allow reference to, certain provisional and draft materials, intended to be adopted as specifications, for which our respective approval processes have not been completed (“draft specifications”); 
  
d. each of us will make available to the other forum for information, evaluation and comment certain other materials submitted as contributions in our respective processes, but not constituting draft specifications (“contributions”); and 	Comment by Carter Eltzroth: In respect of contributions, see the limitation below in “Contributions between fora”.

e.  representatives from [sister forum] and DVB will from time to time meet together, in joint meetings or as participants in meetings of the other forum.

This letter agreement sets out our further arrangements for the activities listed in items (a) – (e) and for our overall collaboration.	Comment by Carter Eltzroth:   If there are ancillary activities, such as joint promotion  a further paragraph could be added:  “In the promotion of the completed DVB specifications [identified], [sister forum] shall coordinate its activities with the Promotion and Communication Module of DVB. “


Participation in the meetings of the other forum

Either forum may send a liaison observer (“observer”) to a meeting of the other forum or of one of its subgroups upon the invitation or approval of the hosting forum.  The invitation/approval shall be handled by the persons named in the last paragraph of this letter. The observer shall be from a company that is a member of both fora.   When portions of a meeting of the hosting forum are designated as “closed”, the observer will not be entitled to report back to, or to otherwise liaise with, the other forum in respect of such portions.  When the hosting forum undertakes a voting or consensus process, the observer will exercise rights only as a member of the hosting forum.  	Comment by Carter Eltzroth: DVB’s practice is to allow only a single participant in its meeting.


Contributions between fora

DVB may from time to time comment on, or make other contributions to, draft specifications or other materials of [sister forum].  Such contributions are subject to the rules on intellectual property rights and other matters adopted by [sister forum].  Without further written agreement between the fora (a) [sister forum] will not offer such contributions to DVB; and (b) neither forum will incorporate written contributions, or extracts from final specifications or draft specifications, offered by the other into its draft specifications (“cut and paste”).  	Comment by Carter Eltzroth: DVB is particularly sensitive to contributions by non DVB members, ie those not bound by DVB rules on licensing of IPRs. 

Of course reciprocity could be considered.  A text covering the contributions from [sister forum] could be:  “[Sister forum] may make a contribution to the work within DVB in developing the [specification] when each of the members of [sister forum] that are not members of DVB has delivered to DVB its Statement on licensing IPRs essential to a DVB specification (the form of which is set out in Annex B hereto).” 

Annex B is attached to this model agreement.

A contribution, a request for documents or other correspondence under this agreement shall be made only by the representatives named in the last paragraph of this letter.   


IPR policy

Each of us agrees that any specification or draft specification of one forum remains under the IPR policy of that forum.  


A contribution may be offered to a forum only by a member of the receiving forum.  For the avoidance of doubt, a company member of both fora, when it makes a contribution, is subject to the IPR policy of the forum receiving the contribution.     	Comment by Carter Eltzroth: As drafted, this does not override the basic rule stated above that while DVB may contribute to the work of the sister forum it does not solicit contributions from the sister forum.


The fora do not intend to co-develop any materials.  If the fora do co-develop any materials, they shall agree in writing on the terms under which these materials can be used. 	Comment by Carter Eltzroth: “Co-development” is a closer form of liaison that goes beyond the lettered objectives set out in the second paragraph.  This is also an area of particular sensitivity because of the need to define the IPR rules applying to “co-development”.


Neither forum acquires any intellectual or industrial property rights under this letter agreement or through any disclosure hereunder except where expressly stated in this letter agreement.  No licence to any patent, trademark, copyright or other proprietary right is granted under this letter agreement or through any disclosure hereunder except where expressly stated in this letter agreement.  


References to final specifications

Each of us may normatively reference the final specifications of the other forum.  In respect of a DVB final specification, reference should be made to the document as published by the European Telecommunications Standards Institute (or the absence of such publication, to the DVB document).   	Comment by Carter Eltzroth: This is an unsurprising provision.  At times the sister forum also indicates how its final specifications are to be referenced.  


References, copyright in respect of other materials

Each forum may offer to the other a draft specification, which in the judgment of the authoring forum has obtained a sufficient level of maturity to be useful to the receiving forum.  Each forum grants to the other a free, irrevocable, perpetual, non-exclusive, world-wide licence to reproduce, distribute, display and perform such draft specification solely within the receiving forum’s membership for the purposes of information, evaluation and comment back to the originating forum.   Neither the receiving forum nor its members shall, however, be permitted to reproduce, distribute, display or perform such draft specification outside its membership.  These limitations are without prejudice to the licence or other action offered by a forum member in respect of a contribution in which it has copyright.    	Comment by Carter Eltzroth: Note that the method of distribution or display cannot be a website accessible to the public. 


Each forum may make an informative reference to the other’s draft specification, made available as described above; such reference may serve as a “placeholder” until the final specification is adopted.


In connection with one forum making available draft specifications to the other, the receiving forum agrees that any such draft specification will bear the appropriate legend set out in Annex A.   


Each forum grants to the other a free, irrevocable, perpetual, non-exclusive, world-wide licence to reproduce, distribute, display and perform module materials solely within the receiving forum’s membership for the purposes of information, evaluation and comment back to the authoring forum.  Neither the receiving forum nor its members shall, however, be permitted to reproduce, distribute, display or perform such module materials outside its membership.  


Miscellaneous

Each of us has disclosed to the other our respective rules on disclosure, confidentiality and intellectual property rights.  Nothing in this letter agreement is intended to modify (a) the duty of a member company (or, where applicable, its representative) to comply with the IPR policy of the forum or fora of which it is a member or (b) the processes internal to each forum on the disclosure of documents (for example, DVB’s Rules on Document Disclosure, SB 1433 r 1).   Each forum decides in its discretion which of its final specifications, draft specifications, module materials or other materials is provided to the other forum.  The decision of the disclosing forum may be based on the relevance, usefulness and synergy of such materials with the activities of the other forum in the field described in the first paragraph of this letter. 	Comment by Carter Eltzroth: Usually the exchange and review of such documents proceed the preparation of a draft liaison agreement.  As noted above, this and other DVB documents on IPR, disclosure and related matters are on the DVB website.

Sometimes the sister forum proposes a text on confidentiality.  Because of DVB’s disclosure  rules, such a text is generally not accepted.


Each of us will agree the text of a press release announcing our liaison; this letter agreement is not confidential.  The fora may agree from time to time to amend this letter agreement in writing.  Either of us may terminate this letter agreement in writing at any time.   Any communication from [sister forum] to DVB shall make explicit reference to this letter agreement and be sent to us at [name], [email address], with a copy to DVB Project Office, [nametofollow@dvb.org] , +41 22 7172724; any communication from DVB to [sister forum] shall make such reference and be sent to you at [name], [email address, fax number if appropriate] with a copy to [further information if needed].  (Either of us may, by notice to the other, change or add to our respective information for delivery of communications.)     This letter agreement is governed by Swiss law.	Comment by Carter Eltzroth:  This is intended as the only remedy for “breach”.


Each of use indicates by our signature below that this is our understanding of the liaison between [sister forum] and DVB.  


Very truly yours,

DVB PROJECT					[SISTER FORUM]



_______________________________		______________________________
	[name]							[name]
	Chairman DVB					[title]

Annex A to the letter agreement dated
[date] between
[sister forum] and the DVB Project		



Where a provisional DVB document is shared with a sister forum, it shall bear the legend:  

"THIS IS A PROVISIONAL DVB DOCUMENT.  IT MAY BE CHANGED BEFORE FINAL ADOPTION BY DVB.  THIS PROVISONAL DOCUMENT IS FOR DISCUSSION PURPOSES ONLY.  IMPLEMENTERS ARE NOT ENTITLED TO RELY ON THIS PROVISIONAL DOCUMENT.  WHERE POSSIBLE, ITEMS FOR WHICH CONSENSUS HAS NOT BEEN REACHED ARE SUITABLY MARKED, FOR EXAMPLE BY SQUARE BRACKETS.  IMPLEMENTERS SHOULD ALSO NOTE THAT ONLY FINAL SPECIFICATIONS ADOPTED BY DVB ARE (SUBJECT TO THE “NEGATIVE DISCLOSURE” RIGHTS OF MEMBERS) ENTITLED TO THE IPR LICENSING TERMS OF DVB'S MEMORANDUM OF UNDERSTANDING."




Where a provisional [sister forum] document is shared with DVB, it shall bear the legend:  

"THIS IS A PROVISIONAL [sister forum] DOCUMENT.  IT MAY BE CHANGED BEFORE FINAL ADOPTION BY [sister forum].  THIS PROVISONAL DOCUMENT IS FOR DISCUSSION PURPOSES ONLY.  IMPLEMENTERS ARE NOT ENTITLED TO RELY ON THIS PROVISIONAL DOCUMENT.  WHERE POSSIBLE, ITEMS FOR WHICH CONSENSUS HAS NOT BEEN REACHED ARE SUITABLY MARKED.  	Comment by Carter Eltzroth: The sister forum may wish to add further “health warning” language, for example on when its own IPR rules attach.

Annex B to the letter agreement dated
[date] between
[sister forum] and the DVB Project		 


Statement on licensing IPRs essential to a DVB specification	Comment by Carter Eltzroth: This text is required when (i) the liaison includes a mechanism for comments by its members on DVB materials (see “Contributions between fora”) and (ii) there are members of the sister forum that are not DVB members.

This is the statement of ____________ (the “Company”) in respect of licensing of certain of its intellectual property rights.  The Company is not a member of the DVB Project.  The Company holds, or may hold, patent and other rights which are potentially essential to the DVB’s work item on [name of DVB work item] and a final specification to be called “[name]” (the “Specification”).[endnoteRef:1]*  [1: *  See the endnotes on the next page.




  If you have questions about this document, please contact the DVB Legal Director, eltzroth@dvb.org,
] 


Among these rights is patent no. _________________________.[endnoteRef:2] [2:    When the DVB specification is submitted to a recognised standards body, such as the European Telecommunications Standards Institute, your essential IPR should be identified.  For DVB purposes, it is sufficient to promise to grant licences to your IPRs essential to the DVB specification without a precise identification of the IPRs.  Note that the statement covers all your IPR essential to the specification; it is not limited to the identified patent.   Please strike this sentence if you choose not to identify your IPR, or are uncertain as to whether you have essential IPR, or believe you have none.  Alternatively you may list your patents in the space provided or in an attachment.
] 


The Company agrees on behalf of itself and its affiliated companies to be bound to the terms and conditions of article 14 of the Statutes of the DVB Project (dated 13/12/00; all terms in this letter are, unless otherwise defined, used as defined in such Statutes[endnoteRef:3]), as if it were a Member, but only with respect to the Specification.	Comment by Carter Eltzroth: The non DVB member will find the IPR rules of DVB and other materials at www.dvb.org.   [3:    As used in this Statement, the term “Affiliate” also includes, in respect of an academic institution, research institute or non-profit body, any employee, person accepting an appointment from such body, or consultant.] 


This statement is irrevocable.  The Company agrees that it will neither submit a list of IPRs under article 14.1 nor make a declaration under article 14.3.     

In making this statement, the Company intends to be legally bound.  The obligations created under this statement (or by reference to article 14 of the Statutes) may be enforced by the DVB Project, any Member or any third party described in article 14.2.  This statement shall be governed where applicable by article 14.7 of the Statutes and otherwise by the laws of Switzerland and the Company is subject to the non-exclusive jurisdiction of the courts of the canton of Geneva, Switzerland.

IN WITNESS WHEREOF, the Company has caused this statement to be executed by its duly authorised representative.


[NAME OF COMPANY]



by ____________________________________
	Name:
Title:   
Date:  as of [date]
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