Draft; for discussion purposes only
September 27, 2002

AGREEMENT


This Agreement is entered into as of ____ day of ____, 2002 (hereinafter referred to as "EFFECTIVE DATE"), by and between Wika Alexander Wiegand Gmbh & Co. KG, with office located at Alexander Wiegand Strasse, Klingenberg 63911, Germany, registered in the register of commerce of ______ under the number _______ (hereinafter referred to as "WIKA") and YAMATAKE Europe nv, a company incorporated under the laws of Belgium, with registered offices at Bosdellestraat 120/2, B-1933 Zaventem (Sterrebeek), Belgium, registered in the register of commerce of Brussels under the number 649724.  
WITNESSETH


WHEREAS, WIKA desires to distribute and sell certain products of YAMATAKE in certain countries; and


WHEREAS, YAMATAKE is willing to sell such products on following conditions;


NOW THEREFORE, in consideration of the premises and covenants set forth below, the parties hereto agree as follows:


1.
When WIKA places YAMATAKE with an order for certain products of YAMATAKE which are listed in Appendix A attached hereto (hereinafter the "PRODUCTS"), YAMATAKE will sell them to WIKA in accordance with the standard general terms and conditions of YAMATAKE described in Appendix B attached hereto (hereinafter "Terms and Conditions of Sales") unless otherwise stipulated in this Agreement.  In the event of conflict, or inconsistency, the terms of this Agreement shall prevail over the Terms and Conditions of Sales.


2.
WIKA shall distribute and sell the PRODUCTS within certain countries which are listed in Appendix C attached hereto (hereinafter the "TERRITORY"), unless otherwise agreed upon by the parties hereof.  


3.
All deliveries from YAMATAKE to WIKA shall be shipped FCA Tokyo/Yokohama, as defined by INCOTERMS, 2000 edition, unless otherwise agreed upon between the parties in writing.  Transfer price of the PRODUCTS from YAMATAKE to WIKA shall be defined in YAMATAKE/WIKA price list.


4.
WIKA will not appoint sub-WIKAs or agents concerning the PRODUCTS, without YAMATAKE's prior written consent.  In case of such consent, WIKA remains wholly responsible for the actions or inactions of sub-WIKA or agent appointed by it.  


5.
YAMATAKE shall provide WIKA with a reasonable quantity of advertising, sales promotion and technical materials available to YAMATAKE, free of charge.  YAMATAKE shall permit WIKA to use, reproduce and/or translate such materials in connection with the distribution and sales promotion of the PRODUCTS in the TERRITORY.  WIKA shall bear any and all costs of translation and reproduction of such materials.  


6.
Whenever WIKA shall make reference to its relationship with YAMATAKE, whether in advertising or otherwise, WIKA shall describe its relationship only as an independent product sales WIKA of YAMATAKE.  Any other use by WIKA of YAMATAKE's tradename, trademark, trade secrets or other intellectual property or any other tradenames or trademarks associated with the PRODUCTS must be previously approved in writing by a duly authorized officer of YAMATAKE.  WIKA shall not use the name "YAMATAKE" or any other product names and/or trademarks, or any other combination thereof, alone or in combination with other words, in connection with any product which has not been supplied by YAMATAKE.


7.
WIKA payment terms are Net Thirty (30) days from date of invoice.  In the event of non-payment of the entire amount of the price on its due date, late interests will be due to YAMATAKE, without any notice of default being required.  The late interests amount to 1.5% of the Price for each commenced month that this payment is late.  Interests will be accrued.  

8.
This Agreement becomes effective as of the date written above and continues in full force and effect for a term of six (6) months.  

9.
The WIKA understands and acknowledges that subsidiaries and/or affiliated companies of Yamatake may be subject to all applicable laws and regulations of Japan, with respect to the export and use of the Products, services and/or technology sourced from Japan.  Yamatake and the WIKA will comply in all respects with all applicable laws and regulations of Japan, Belgium and Germany to the extent they may apply to the performance of this Agreement.  Without limiting the generality of the foregoing, the WIKA will not sell, re-export, deliver, transfer the Products, service or technology, directly or indirectly, to any entity related to the design, development, production, stock-piling or use of chemical, biological or nuclear weapons or missiles, or military use.

10.
If either party hereto should breach any material obligation hereunder, the injured party may serve written notice to the defaulting party, specifying the respect in which such party has breached this Agreement.  If such breach is not remedied within fourteen (14) days after said notice, the injured party may, by written notice to the defaulting party, terminate this Agreement, effective immediately.  Upon termination of this Agreement, each party shall perform all obligations incurred prior to the termination date.


11.
The validity, construction and performance of this agreement will be governed by the laws of Belgium, without regard to any conflict of laws provisions or any distribution provisions that solely apply to the Belgian territory.  All disputes arising out of or in connection with this agreement will be finally settled under the Rules of Arbitration of the International Chamber of Commerce, edition 1998, by three (3) arbitrators appointed in accordance with the said Rules.  The place of the arbitration will be Brussels, Belgium, and the arbitration will be conducted in the English language.   


12.
This arbitration clause does not prevent the Parties from seeking conservatory measures or injunctive relief before the relevant courts, if, in the reasonable belief of such Party, the requested measure or relief is essential for the safeguarding of its legitimate interests under this agreement.  For claims based on unpaid invoices, Yamatake may choose not to bring such claim to arbitration, in which case he has the option to bring such claim before the courts of his own registered office or the courts of the registered offices of the WIKA.  

13.
Unless otherwise provided herein, this Agreement may not be changed, waived, discharged, or terminated orally, but only by a written document signed by duly authorized officers of the parties hereto.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement and duplicate to be executed in English by their duly authorized representatives.

Wika Alexander Wiegand Gmbh & Co. KG

Yamatake Europe NV
By:


By:

Title:


Title:
Date:


Date:
Appendix A

Description of the PRODUCTS

ST3000 series 900 Smart differential, Gage and Absolute Pressure transmitters:
STD910
STD920

STD930

STD921/931

STG940

STG960

STG981

STA923

STA940

Appendix B

TERMS AND CONDITIONS OF SALES

See additional pages

Appendix C

Territory

Europe except Italy
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