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TECHNOLOGICAL INDUCEMENT AGREEMENT

THIS AGREEMENT, made and entered into as o f the day o f_____ ,

1977, by and between COMPANY A, a corporation organized and existing
under the low o f Country A, having i t s  p rin cip a l o f f ic e  at ___

, Country A (h erein after c a lle d  LICENSOR) and 

COMPANY B, a corporation organized and e x is tin g  under the law o f

Country B, having i t s  p rin cip a l o f f ic e  at ___________________________

Country B, (h erein after c a lle d  LICENSEE).

WITNESSETH

WHEREAS, LICENSOR has fo r  many years been engaged in  the 

manufacture and sale  o f h i - f i  record p lay ers, ca ssettee  mechanisms, 

miniature motors and p arts th ereof and has acquired extensive tech n ical 

information and knowledge concerning the manufacture o f the said  products.

WHEREAS, LICENSOR has r ig lits  to  trade marks under which LICENSOR’ S 

said  products are marketed and has the righ t to  grant lic e n se s  under 

such trade marks.

WHEREAS, LICENSEE d esires to acquire the righ t to  use the said  

tech n ical information to manufacture Licensed Products as h ere in a fter 

defined and the righ t to use LICENSOR'S trade marks; and

WHEREAS, LICENSOR i s  w illin g  to grant LICENSEE such r ig h ts  as 

h erein after set ^orth.

NOW, THEREFORE, in  consideration o f the premi ses and mutual 

convenants h erein after contained, the p a rtie s  hereby agree as fo llo w s:
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ARTICLE 1. DEFINITIONS

The terms as hereinafter used in this Agreement are defined 
as follows:
1. "Licensed T errito ry" means the Country B

2. "Licensed Products" means record players for model T-236, T-833., 
cassette mechanism, miniature motors for AC mciel L-25 and small 
DC motor and parts thereof.
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Any addition to  Licensed Products may "be made with mutual 

w ritten  consent.

3 . "Technical Information" means any tech n ical know-how, con fid en tial 

knowledge, data, advice, formulas, designs and a l l  other information 

and knowledge a v a ila b le  o LICENSOR re la tin g  to the manufacture and 

use of Licensed Products.

ARTICLE 2 . LICENSE GRANTED, TECHNICAL INFORMATION AND SERVICES

LICENSOR grants LICENSEE an exclusive and non-assignable 

lice n se  to  manufacture, use and s e l l  Licensed Products in  the 

Licensed T errito ry .

LICENSOR also  grants LICENSEE a non-exclusive and non-assignable 

lice n se  to  s e l l  Licensed Products outside Licensed T errito ry . In 

exporti^ ’ ' Licensed Pioducxs, LICENSEE w ill  consult with LICENSOR on 

a case by case b a s is .

LICENSOR w ill  provide LICENSEE with Technical Information required 

by LICENSEE to  manufacture and use o f Licensed Products, including, 

without lim ita tio n , one (1) set of the follow in g m aterials necessary 

to manufacture Licensed Products:

1. Assembly and exploded drawings

2. Parts drawings and m aterials sp e c ifica tio n s

3. Manufacturing p a rticu la rs

4 « Test and inspection standards.

5. J ig  drawings fo r  manufacture and assembly

6. P art8 l i s t ,  p arts p rice  l i s t ,  operation and manufacturing plans

7 . M aterials regarding f a c i l i t i e s  and layout necessary fo r  

manufacture, adjustment and inspection o f Licensed Products

8. L ist o f manufacturers and p rice l i s t  of special machines

9. Purchase sp e cifica tio n s  o f component parts that LICENSOR 

i s  procuring from other manufacturers.

LICENSEE sh a ll make every e ffo r t  to manufacture record players 

within one (1) year a fte r  receipt of the m aterials in the preceding 

paragraph. LICENSEE agrees to commence the manufacture of cassette  

mechanisms and miniature motors within one (1) year a fte r  commencement 

of manufacture of record p layers.



During the tern  o f th is  Agreement LICENSOR w i l l ,  upon the 

reasonable request in  w ritin g  by LICENSEE, tra in  at i t s  works the 

employees o f LICENSES to  become fa m ilia r  with the techniques in  

re la tio n  to manufacture, assembly and. inspection  o f Licensed Products. 

A ll costs  or expenses incurred by such LICENSEE employees sh a ll be 

bone by LICENSEE.

During the term o f th is  Agreement LICENSOR w i l l ,  upon the 

reasonable request in  w ritin g  by LICENSEE, send necessary engineers 

fo r  the reasonable period m utually agreed by the p a rtie s  to  a s s is t  

LICENSEE in  g iv in g  necessary tech n ical assistan ce and advice fo r  

manufacturing o f Licensed Products. LICENSEE sh a ll pay LICENSOR 

a l l  the tr a v e llin g  expenses and remuneration of the engineers:

The tr a v e llin g  expenses sh a ll be prepared by LICENSEE based upon 

the economy c la s s  round tr ip  t ic k e ts  between Country A and Country B 

and the remuneration to  be paid by LICENSEE sh a ll be ca lcu lated  based 

upon a sum (in currency of Country A)per day fo r  each person o f such 

engineers.

LICENSOR s h a ll,  at the request of LICENSES, te s t  and evaluate 

parts or components furnished by LICENSEE to  be used in  manufacturing 

Licensed Products and advise LICENSEE o f the re s u lt o f the te s t  and 

evaluation.

ARTICLE 3 . USE OF LICENSOR TRADE MARK ASS 

MARPNC

LICENSEE may, during the term o f th is  Agreement, a f f ix  marking 

on Licensed Products manufactured by LICENSEE in d icatin g  in e ffe c t  

that they are manufactured under lice n se  from LICENSOR.

For domestic market and fo r  export in  which case record-players 

may bear the trade mark "XXX XX" provided they are mounted into music 

centres. The name "XXX XX" can only be used on Licensed Products, 

that is  on the record-player and not on the h i - f i  music centre i t s e l f .



ARTICLE 4. SECRECY

A ll the Technical Information supplied to LICENSEE by LICENSOR 

sh all be lim ited  to the use o f LICENSES and i t s  a f f i l ia t e d  companies 

only fo r  the purpose o f manufacturing Licensed Products.

In order to prevent divulgement of secrets  o f a l l  the Technical 

Information on Licensed Products supplied by LICENSOR, LICENSEE sh all 

take a l l  the s p e c if ic  measures that LICENSEE considers necessary 

d u rin g  the term o f th is  Agreement.

Should LICENSOR sustain  any damages from divulgement o f the 

secre ts  due to  negligence of LICENSEE, LICENSOR may demand reasonable 

compensation fo r  such damage from LICENSEE.

ARTICLE 5. PAYMENT, REPORT AND INSPECTION
In consideration o f the lice n se  and Technical Information 

furnished by LICENSOR under the provisions of th is  Agreement,

LICENSEE sh a ll make payment to  LICENSOR of the follow ing amount:

1. I n it ia l  payment fe e s  fo r  the drawings o f Licensed Products as below:

(a) Record-players —  currency o f Country A

(b) C assette mechanisms —  currency of Country A

(c) Miniature motors —  currency of Country A

2 . The ro ya lty  of three per cent (3$) o f the Net S e llin g  P rice o f 

Licensed Products as defined in  the follow ing paragraph, fre e  

o f a l l  taxes.

Net S e llin g  P rice means the gross s e llin g  p rice exclusive of 

the follow in g items:

(a) sa le s  returns and allow aices

(b) s e llin g  expenses, sa les commission, sa les tax  and other taxation

(c) packing, cratin g , in s ta llin g , fre ig h t charge and insurance

(d) other expenses not re la ted  to  the technological inducements 

under th is  Agreement

(e) the C .I.P . p rice  fo r  the parts supplied by LICENSOR fo r  

Licensed Products, import tax , re la ted  import expenses 

and commission.

3. The royalty of four per cent (4$) of the Net Selling Price of 
Licensed Products, if the products are sold under the trade marie 
of LICENSOR.
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4. The royalties payable by LICENSEE per year under this Agreement 
shall be not less than the amount calculated on the basis of the 
following minimum quanity of each item of Licensed Products, but 
in no event shall the amount of royalties exceed the amount 
calculated on the basis of the following maximum quantity of 
each of Licensed Products:

Item Minimum quantity Maximum quantity

Record-players 100,000

Cassette mechanisms 100,000

Small DC motor 100,000

Miniature AC motor, L-25 100,000

200,000

300,000

300,000

200,000

The one year period applicable to the above minimum and maximum 
quantity shall mean each twelve (12) months and commence from the actual 
manufacture of each item of Licensed Products.

In case the latest applicable period for the above minimum and 
maximum quantily is less than one year, the minimum and maximum quantity 
shall be calculated on a proportionable .basis. The above minimum and 
maximum quantity of Licensed Products shall only serve as the basis of 
the miniuum and maximum royalties payable by LICENSEE.

As for the record players, in the event the amount of royalties calculated 
on quantity basis is lees than (currency of Coun ry A) LICENSEE
shall pay LICENSOR (currency of Country A) as minimum royalty
and this exceptional condition shall be applicable only from the 
second year on.
5. Within thirty (30) days following 31 March, 30 June, 30 September 

and 31 December of each year, LICENSEE shall submit written 
statements indicating:
(a) The number of Licensed Products sold or used during the 

corresponding quarterly period, including name and address 
of the purchaser and the trade mark used;

(b) Total Net Selling Price for Licensed Products sold or used, 
and total, amount of parts for Licensed Products bought from 
LICENSOR during the corresponding quarterly period; and



(c) Total amount o f money payable to LICENSOR under the 

provisions- o f A r t ic le  6 during the corresponding 

quarterly per.od.

ARTICLE 7 . GENERAL REGULATIONS AND LITIGATIONS

1. LICENSEE sh all make utmost e f fo r ts  in  marketing Licensed Products.

2 . LICENSEE sh all not t i e  up with any th ird  party in  any way in  

respect to  manufacture o f h i - f i  record-players sim ilar in  

features and functions to  the record players as sp ecifie d

in  the above.

3 . LICENSEE sh all purchase mechanical devices, parts and components 

used in the manufacture o f Licensed Products, which could not be 

manufactured in  the T e rrito ry , d ir e c t ly  from LICENSOR or from 

other s p e c if ic  sources designated by LICENSOR.

4 « LICENSOR assumes no l i a b i l i t y  fo r  any defect or malfunction of 

Licensed Products manufactured by LICENSEE including any outcome 

re su ltin g  therefrom. LICENSEE sh all indemnify and hold harmless 

LICENSOR from a l l  l i a b i l i t i e s  fo r  a l l  claim s, s u its , expenses 

and lo sses o f a l l  kinds which resu lt from any defect or malfunction 

o f Licensed Products manufactured by LICENSEE.

However, i f  any problem i s  found in  Licensed Products manufactured 

by LICENSEE hereunder, LICENSOR is  f u l ly  prepared at the request 

o f LICENSEE to a s s is t  in  so lvin g  such problems.

5. LICENSOR doeB not warrant that Licensed Products sold by LICENSEE 

does not in frin ge other p a r ty 's  patents.

ARTICLE 8. DURATION

This Agreement sh a ll become e ffe c t iv e  upon the date o f Country B 

government authorization fo r  f iv e  (5) years.

-  7 -
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ARTICLE 9« FORCE MAJEPHE
Neither o f the p a rtie s  hereto sh a ll he lia b le  fo r  fa i lu r e  o f 

performing th e ir  o b ligation  hereunder due to an act o f God, d isa ste r , 

war, a r t i f i c i a l  cause or any other causes sim ilar to the foregoing 

which are beyond the reasonable control o f the p arty.

ARTICLE 10. NON-ASSIGNMENT

This Agreement sh a ll bind both p a rtie s  and th e ir  successors 

or assign ors. No assignment o f th is  Agreement o f any part thereof 

may be made by e ith e r  party without w ritten  consent o f the other.

ARTICLE 11. ARBITRATION

A ll disputes that may a r is e  under or in re la tio n  to th is  

Agreement sh a ll be submitted to  a rb itra tio n  under the Commercial 

A rbitration  Rules of (a) the Commercial A rbitration  A ssociation  in  

Country B i f  the a rb itra tio n  i s  to be held in Country B or 

(b) the A rbitration  Committee o f Country A i f  the a rb itra tio n  is  to 

be held in  Country A.

ARTICLE 12. APPLICABLE LANGUAGE. NOTICE AND PROCEDURE FOR

VALIDATION

Presentation o f any m aterial or correspondence under th is  

Agreement sh a ll be made in  the English language unless otherwise 

provided fo r  herein.

Any notice or requirement under th is  Agreement sh a ll be d irected  

to  the address of each party stated  at the head of th is  Agreement, or 

to such other addresses as any o f the p a rties  may designate by n otice 

in  w ritin g  to  the other.

IN WITNESS THEREOF, the p a rtie s  hereto have caused th is  Agreement 

to be executed by th e ir  duly authorized representatives on the day 

and year f i r s t  above w ritten .

COMPANY B COMPANY A

By___________ By____________
Representative Representati’, e




