DRAFT: 2007/08/28


SERVICE Agreement

This Service Agreement (“Agreement”) made and entered into this 1st day of July 2006 by and between Yamatake Europe NV, having its principal office of business at Bosdellestraat 120/2, B-1933 Zaventem (Sterrebeek), Belgium (hereinafter referred to as “YEU”) and Sigmatechnik Ges m.b.H, having its principal office of business at Waldgasse 39, 1100 Vienna, Austria (hereinafter referred to as “SIGMATECHNIK”)

WITHNESSETH THAT:

WHEREAS, SIGMATECHNIK owns expertise in promotion of HGC related products, and in coordination for sale between a seller and potential customers or for obtaining certification for products from an institute called PTB;  

YEU wishes that SIGMATECHNIK perform certain services in Germany and Austria for YEU; and

WHEREAS, SIGMATECHNIK is willing to perform such services;

NOW, THEREFORE, the parties hereto agree as follows:

1.
SERVICES
“SERVICES” shall mean:

(i) to provide support services for YEU to receive certification from Physikalisch-Technische Bundesanstalt (PTB) institute;

(ii) to provide project support services for OEM projects of RMG;

(iii) to find a candidate for Yamatake HGC distributor in Germany; and

(iv) to act as a local contact for YEU to take care of inquiries and requests from customers in Germany and Austria.

2.
PAYMENT
2.1
YEU shall pay for the SERVICES three point five percent (3.5%) of YEU’s total sales amount (“SALES AMOUNT”) of HGC, HDM and HFA (collectively “HGC PRODUCTS”) ordered from customers in Germany and Austria.  Provided, however, that the sales amount of the HGC PRODUCTS sold by SIGMATECHNIK itself in Germany and Austria shall be excluded from the SALES AMOUNT for the purpose of calculation of the payment.

2.2
The SALES AMOUNT for 2.1 above shall be calculated every six (6) months commencing from July 1.  YEU shall make the payment within thirty (30) days from the date of invoice to be issued by SIGMATECHNIK within thirty (30) days from the end of the calculation term.

2.3
Any and all taxes and duties, fees, charges, or assessments of whatever nature, including, but not limited to, income tax, which may be imposed on SIGMATECHNIK by the government authorities in connection with the SERVICES under this Agreement, shall be paid by SIGMATECHNIK.
3.
TERM OF AGREEMENT

This Agreement becomes effective as of the date first above written and shall continue in full force and effect for two (2) years.  Thereafter, the term of this Agreement shall be automatically extended for additional one (1) year unless either party notifies the other party of the termination of this Agreement in writing at least three (3) months prior to the expiration of the original or any renewed term. 

4.
CONFIDENTIALITY

4.1
“Confidential Information” as used herein shall mean any documents, technical information, know-how, specifications, marketing information, business strategy and data disclosed to the receiving party by the disclosing party in writing, in drawing or in any other way,

(i)
unless such information:

(a)
is part of the public domain;

(b)
was in the receiving party's possession prior to its disclosure by the disclosing party; 
(c)
is lawfully acquired by the receiving party from a third party without restriction on disclosure; or

(d) is independently developed by the receiving party; and

(ii)
such information is identified as confidential by appropriate markings on any documents exchanged.  If the disclosing party provides information other than in written form, such information shall be considered to be confidential only if the information by its nature would reasonably be considered of a confidential nature or if the receiving party, due to the context in which the information was disclosed, should have reasonably known it to be confidential, and the disclosing party gives written notice within thirty (30) days of disclosure that such information is to remain confidential or the disclosing party had previously confirmed in writing that such information was confidential.

4.2
The receiving party shall maintain the disclosing party’s CONFIDENTIAL INFORMATION in strict confidence and use such CONFIDENTIAL INFORMATION only for the purpose intended by the disclosing party.

4.3
Upon termination or expiration of this Agreement or at the disclosing party’s request, the receiving party shall return to the disclosing party all CONFIDENTIAL INFORMATION received from the disclosing party.  The obligation to maintain the confidentiality of the CONFIDENTIAL INFORMATION shall continue for three (3) years after termination or expiration of this Agreement.

5.
RELATIONSHIP OF THE PARTIES

Each party shall act as an independent contractor.  This Agreement shall not make either party the employee, agent or legal representative of the other party.

6.
TERMINATION
If either party hereto should breach any material obligation hereunder, a non-breaching party may serve written notice to a breaching party, specifying the respect in which such party has breached this Agreement.  If such breach is not cured within fourteen (14) days after said notice, the non-breaching party may, by written notice to the breaching party, terminate this Agreement, effective immediately.
7.
ARBITRATION
7.1 
All disputes arising under, or by virtue of this Agreement, which are not promptly settled by mutual agreement of the parties hereto, shall be finally settled under the Rules of Conciliation and Arbitration of the International Chamber of Commerce in accordance with such Rules.

7.2
The arbitration shall take place in Brussels, Belgium.  The arbitrator(s) shall be governed by this Agreement, and the decision of the arbitrator(s) shall be final and binding upon both parties hereto.
8.
GOVERNING LAW

The laws of the Belgium shall govern in all respects as to the validity, interpretation, construction and enforcement of this Agreement.
9.
ENTIRE AGREEMENT
This Agreement is the entire agreement between the parties and supersedes and shall be substituted for each and every agreement with respect to performance of the SERVICES, whether written, oral or otherwise, in effect between YEU and SIGMATECHNIK.
10.
ASSIGNMENT 

Neither party may assign this Agreement in whole or in part without the prior written consent of the other party.
11.
AMENDMENTS

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.
12.
SERVIVAL CLAUSE
Provisions herein which by their nature are intended to survive termination or expiration of this Agreement shall survive such termination or expiration.


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

Yamatake Europe NV
Sigmatechnik Ges m.b.H
Name: Toru Ishikuma

Name: 

Title: Managing Director

Title:
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