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DISCLAIMER

This document has been produced without formal United Nations editing. The designations
employed and the presentation of the material in this document do not imply the expression of any
opinion whatsoever on the part of the Secretariat of the United Nations Industrial Development
Organization (UNIDO) concerning the legal status of any country, territory, city or area or of its
authorities, or concerning the delimitation of its frontiers or boundaries, or its economic system or
degree of development. Designations such as “developed”, “industrialized” and “developing” are
intended for statistical convenience and do not necessarily express a judgment about the stage
reached by a particular country or area in the development process. Mention of firm names or
commercial products does not constitute an endorsement by UNIDO.

FAIR USE POLICY
Any part of this publication may be quoted and referenced for educational and research purposes
without additional permission from UNIDO. However, those who make use of quoting and
referencing this publication are requested to follow the Fair Use Policy of giving due credit to
UNIDO.
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Please contact publications@unido.org for further information concerning UNIDO publications.

For more information about UNIDO, please visit us at www.unido.org
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TECHNOLOGICAL INDUCEMENT AGREEMENT

THIS AGREEMENT, made and entered into as of the day of ’
1977, by and between COMPANY A, a corporation organized and existing
under the law of Country A, having its principel office at __

, Country A (hereinafter called LICENSCR) and
COMPANY B, a corporation organized and existing under the law of

Country B, having its principal office at
Country B, (hereinafter called LICENSEE).

WITNESSE TH

WHEREAS, LICENSOR has for many vears been engaged irL the
manufacture and sale of hi-fi record piayers, cassettee mechanisms,
miniature motors and parts thereof and has acquired extensive technical

information and knowledge ccncerning the manufacture of the said products.

WHEREAS, LICENSOR has rigits to trade marks under which LICENSOR's
said products are marketed and has the right to grant licenses urder

such trade marks.

WHEREAS, LICENSEE desires to acquire the right to use the said
technical information to manufacture Licensed Products as hereinafter
defined and the rigat to use LICENSOR's trade marks; and

WHEREAS, LICENSOR is willing to grant LICENSEE such righis as
hereinafter set “orth.

NOW, THEREFORE, in consideration of the premjses and mutual

convenants hereinafter contained, the parties hereby agree as follows:

ARTICLE 1. DEFINITIONS

The terms as hereinafter used in this Agreement are defined

as follows:

1. "Licensed Territory" 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

X motor and parts thereof.




Any addition to Licensed Products may be made with mutual
written consent.

3. "Technical Information" means any technical know-how, confidential
knowledge, data, advice. formulas, designs and all other information
and knowledge available -o LICENSOR relating to the manufacture and

use of Licensed Products.

ARTICLE 2. LICENSE GR4NTED, TECHNICAL INFORMATION AND SERVICES

LICENSOR grants LICENSEE an exclusive and non-assignable
license to manufacture, use and sell Licensed Producis in the

Licensed Territory.

LICENSOR also grants LICENSEE a non-exclusive and non-assignable
license to sell Licensed Products outside Licensed Territory. In
exporti. Licensed P:oducts, LICENSEE will consult with LICENSOR on

a case by case basis.

LICENSOR will provide LICENSEE with Technical Information required
by LICENSEE to manufacture and use of Licensed Products, including,
without limitation, one (1) set of the following materials necessary

t0 manulacture Licensed Products:

1. Assembly and exploded drawings

2. Parts drawings and materials specifications

3. Manufacturing particulars

4. Test and inspection standards

5. Jig drawings for manufacture and assembly

6. Parts list, parts price list, operation and manufacturing plans

7. Materials regarding facilities and layout necessary for
manufacture, adjustuent and inspection of Licensed Products

8. List of manufacturers and price list of special machines

9. Purchase specifications of component parts that LICENSOR

is procuring from other manufacturers.

LICENSEE shall make every effort to manufacture record players
within one (1) year after receipt of tke materials in the preceding
paragraph. LICENSEE agrees to commen¢e the manufacture of cassette
mechanisms and miniature motors within one (1) year after commencement

of manufacture of record players.




During the term of this Agreement LICENSOR will, upon the
reasonable request in writing by LICENSEE, train at iis works the
employees of LICENSEE to become familiar with the techniques in
relation to manufacture, assemtly and inspecti.n of Licensed Products.
All costs or expenses incurred by such LICENSEE employees shall be
bone by LICENSEE.

During the term of this Agreement LICENSOR will, upon *he
reasonable request in writing by LICENSEE, send necessary engineers
for the reasonable neriod mutually agreed by the parties to assist
LICENSEE in giving necessary technical assistance and advice for
manufacturing of Licensed Products. LICENSEE shall pay LICENSOR
all the travelling expenses and remuneration of the engineers:

The travelling expenses shall be prepared by LICENSEE based apon
the economy class round trip tickets between Country A and Country 3
and the remuneration to be paid by LICENSEE shall be calculated hased

upon a sum /in currency of Country A)per day for each person of such

engineers.

LICENSOR shall, at the request of LICENSEE, test und evaluate
parts or components furnished by LICENSEE to be used in manufacturing
Licensed Products and advise LICENSEE of the result of the test and

evaluation.

ARTICLE 3. USE OF LICENSOR TRADE MARKX AND
MARKING

LICENSEE may, during the term of this Agreement, affix marking
on Licensed Products manufactured by LICENSEE indicating in effect
that they are manufactured under license from LICENSOR.

For domestic market and for export in which case record-plevers
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 hi-fi music centre itself.




ARTICLE 4. SECHECY

All the Technical Information supplied to LICENSEE by LICENSOR

shall be limited to the use of LICENSEE and its affiliated companies
only for the purpose of manufaciuring Licensed Products.

In order to prevent divulgement of secrets of all the Technical

Information on Licensed Products supplied by L.TCENSOR, LICENSEE shall
take all the specific measures that LICENSEE considers necessary

during the term of this Agreement.

Should LICENSOR sustain any damages from divulgement of the

secrets due to negligence of LICENSEE, LICENSOR may demand reasonable

compensation for such dsmage from LICENSEE.

ARTICLE 5. PAYMENT, REPORT AND INSPECTION

In consideration of the license and Technical Information

furnished by LICENSOR under the provisions of this Agreement,
LICENSEE shall make payment to LICENSOR nf the following amount:

1.

2.

Initial payment fees for the drawings of Licensed Products as below:
(a) Record-players ~- currency of Country A
(b) Cassette mechanisms — currency »f Country A

(¢) ¥iniature motors — currency of Country A

The royalty of three per cent (3%) of the Net Selling Price of

Licensed Products as defined in the following paragraph, free

of all taxes.

Net Selling Price means the gross selling price exclusive of

the following items:

(a) sales returus and allowaices

(b, selling expenses, sales commission, sales tax and other taxation

(¢) packing, crating, installing, freight charge and insurance

(d) other expenses not related to the technological inducements
under this Agreement

(e) the C.I.F. price for the parts supplied by LICENSOR for
Licensed Products, import tax, related import expenses

and commission.

The royalty of fcur per cent (4%) of the Net Selling Price of
Licensed Products, if the products are sold under the trade mark
of LICENSOR. |




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 ¢f royalties exceed the amount
caiculated on the basis of the following maximum quantity of
each of Licensed Products:

Item Minimum quantity Naximum quantity
Record-~-players 100,000 200,000
Cassette mechanisms 100, 000 300,000
Small DC motor 100, 000 300,000
Miniature AC motor, L-25 100, 000 200,000

The one year veriod 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.

Ir case the latest applicable period for the above minimum and
maximum quantity 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 ouly serve as the basis of
the minicum and maximun royalties payable by LICENSEE.

As for the record players, in the event the amount of royalties calculated
on quantity basis is lers 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
gsecond 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 irdicating:

(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 fur Licensed Producis bought from
LICENSOR during the corresponding quarterly period; and




1.

2.

(c) Total amount of mcney payable to LICENSOR under the
provisions-of Article 6 during the correspording

quarterly per. od.

ARTICLE 7. GENERAL REGULATIONS AND LITIGATIONS

LICENSEE shall make utmost efforts in marketing Licensed Products.

‘LICENSEE shall not tie up with any third party in any way in

respect to manufacture of hi-fi record-players similar in
features and functions to the record players as specified

in the above.

LICENSEE shall purchase mechanical devices, parts and components
used in the manufacture of Licensed Products, which could not be
manufactured in the Territory, directly from LICENSOR or from
other specific sources designated by LICENSOR.

LICENSOR assumes no liability for any defect or malfunction of
Licensed Products manufactured by LICENSEE including any outcome
resulting therefrom. LICENSEE shall indemnify and hold harmless
LICENSOR from all liabilities for all claims, suits, expenses

and losses of all kinds which result from any defect or malfunction
of Licensed Products manufactured by LICENSEE.

However, if any problem is found in Licensed Products manufactured
by LICENSEE hereunder, LICENSOR is rully prepared at the request
of LICENSEE to assist in solving such pzuvblenms.

LICENSOR does not warrant that Licensed Products sold by LICENSEE
does not infringe other party's patents.

ARTICLE 8. DURATION

Thig Agreament shall become effactive upon the date of Country B

govermment authorization for five (5) years.




ARTICLE 9. FORCE MAJEURE

Neither of the parties hereto shall be liable for failure of
peri~mming their obligation hereunder due to an act of God, disaster,
war, artificial cause or any other causes similar to the foregoing

which are beyond the reasonable conirol of the party.

ARTICLE 10. NON-ASSIGNMENT

This Agreement shall bind both parties and their successors
or assigners. No assigmment of this Agreement of any part thereof
may be made by either party without written consent of the other.

ARTICLE 11. ARBITRATION

All disputes that may arise under or in relation to this
Agreement shall be submitted to arbitration under the Tommercial
Arbitration Rules of (a) the Commercial Arbitration Association in
Country B if the arbitration is to be held in Country B or
(b) the Arbitration Committee of Country A if the arbitration is to
be Leld in Country A.

ARTICLE 12. APPLICABLE LANGUAGE, NOTICE AND PROCEDURE FCR
VALIDATION

Presentation of any material or corresponience under this
Agreement shall be made in the English language unless otherwise

provided for herein.

Any notice or requirement under this Agreement shall be directed
to the address of each ;arty stated at the head of this Agreement, or
to such other addresses as any of the parties may designate by notice
in writing to the other.

IN WITNESS THEREOF, the parties hereto have caused this Agreement
to be execuied by their duly authorized representatives on the day

and year first above written.

COMPANY B COMPANY A

By ! By

Representative ‘ Representati- e

TR







