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For Discussion Purpose Only

Memorandum of Understanding
THIS MEMORANDUM OF UNDERSTANDING ("Memorandum") is made and entered into as of January 1, 2005, by and between Yamatake Europe N.V., a company organized under the laws of Belgium, having its principal office at Bosdellestraat 120/2 B-1933 Sterrebeek, Belgium ("YAMATAKE") and STI Strumentazione Industriale s.p.a., a company organized under the laws of Italy, having its principal office at Via G. Pascoli, 10 a-b, 24020 Gorle, Italy ("STI"). 

WHEREAS, STI wishes to purchase and YAMATAKE is willing to sell certain products called Smart Valve Positioner and other products related thereto as listed in Exhibit A and B (hereinafter, the "Products");
NOW, THEREFORE, the parties agree as follows:
1.
During the term of this Agreement and in accordance with the terms and conditions herein, YAMATAKE agrees to provide to STI through YAMATAKE's authorized distributor in Italy, Dott Ing. SCANDURA & FEM S.r.l. ("DISTRIBUTOR") and STI agrees to purchase the Products for the combined sale of STI’s valves and the Products to the STI's customers or affiliate companies.  In no event shall STI resell the Product alone as a single unit, directly or indirectly, acting as a mere reseller of the Product without the sale of STI's any valve to any third party including but not limited to its customer, agent, parent or affiliate company.

2.
The initial term of this Agreement shall be one (1) year, commencing January 1, 2005.  This Agreement may be renewed for successive one (1) year period thereafter automatically.  

3.
All orders shall be placed by STI to the DISTRIBUTOR directly.  Terms and condition of the sale of the Products shall be determined between STI and the DISTRIBUTOR.  
4.
Hardware Product which is described in Exhibit A are labeled with information provided by YAMATAKE, such as YAMATAKE’s name and logo.  STI shall, at STI’s expense and on its own responsibility, affix STI’s labels, such as STI’s name and logo, in addition to YAMATAKE’s labels.  STI acknowledges that all product labeling must be in accordance with applicable laws and the requirements, if any, of any industry approval bodies and STI agrees to indemnify YAMATAKE and YAMATAKE's authorized distributor against all losses, claims, expenses or damages that may result from, or are attributable to, STI’s labeling to the Hardware Product.  

5.
YAMATAKE put STI’s logo in the software Product which is described in Exhibit B to show it is specifically prepared and provided to STI.  STI shall not remove or delete any symbols or characters, which YAMATAKE has placed or displayed in or on any software Product to represent Yamatake's copyright.  No title to or ownership of any software included in the software Product is hereby transferred to STI, and title to all applicable patent, trademark and trade secret rights in and to the software included in the software Product is and remains in YAMATAKE or any third party.  

6.
YAMATAKE will provide STI one (1) set of master copy of user manual for the Products.  All intellectual property rights including copyright of such user manual shall be owned by Yamatake.  STI shall be permitted to reprint the same number of copies of such user manual as the number of sold Products to third parties by STI, and deliver them to such third parties together with the Products.  STI is also permitted to make additional copies as much as reasonably required for the purpose of sales, customer services, maintenance services, or training of the Products.  IN NO EVENT SHALL STI MODIFY ANY CONTENTS OF THE USER MANUAL PROVIDED BY YAMATAKE .  

7.
YAMATAKE shall permit a reasonable number of STI's personnel to attend certain training programs relating to the Products.  STI will send its personnel to attend such training programs arranged by YAMATAKE, in order to enhance and maintain the skills of the STI's personnel as is required to enable the STI to resell and perform maintenance services for the Products properly.  The number of trainees, dates, period of training and other matters concerning such training shall be mutually discussed and determined in advance between YAMATAKE and STI.  Any and all costs of such training, including air fares, hotel accommodations and cost of interpreters, where necessary, shall be borne by STI.  All training shall be conducted in the English language or as otherwise mutually agreed and STI shall ensure that all of its personnel attending such training shall have a sufficient command of the English language or such other mutually agreed language.  Any costs of interpretation shall be borne by STI.  YAMATAKE may provide certain technical assistance for STI by dispatching its or Yamatake Corporation's engineer to STI or its customer's site when requested by STI at the cost of STI.  

8.
Maintenance services for the Products, including but not limited to the helpdesk, technical support and other customer services after the sale of the Products, shall be provided by STI, its affiliate companies or its distributors to their customers.  STI's customers shall directly ask STI, not YAMATAKE or DISTRIBUTOR, any maintenance services, helpdesk, technical support, repair or replacement of the Products, and STI shall ask DISTRIBUTOR to repair or replace the Products under the warranty without charge or the Products out of warranty with charge.  


IN WITNESS WHEREOF, the parties have executed this Memorandum by their duly authorized representatives.

Yamatake Europe NV

STI Strumentazione Industriale s.p.a.
Name: 

Name:

Title:  

Title:
Date:   

Date: 

EXHIBIT A

PRODUCT A

Model Code for Smart Valve Positioner with HART Communication Protocol 
	
	
	
	
	
	

	SVX102
	
	
	
	(1)
	(2)
	(3)
	(4)
	X
	－
	(5)
	X
	X
	－
	(6)

	
	
	
	
	

	
	
	
	
	Code
	

	(1) Stracture
	
	
	

	
	Standard (waterproof)
	X
	

	
	KEMA/ATEX Intrinsically safe
	L
	

	(2) Connection
	(Air piping connection,Electrical connection, Mounting thread)
	
	

	
	（1/4ＮＰＴ, 1/2ＮＰＴ, M8）
	N
	

	(3) Finish
	
	
	

	
	Standard(Baked Acrylic)
	S
	

	(4) Feedback lever
	Direct mounting type (For rotary valves) 
	D
	

	

	(5) Pressure guage joint
	With T-type joint
	T
	

	
	
	
	
	

	(6) Option code
(Plural selection
 available)
	No selection
	XX
	

	
	For STI model ( STI black color) 

# This code must be selected.
	HS
	

	
	For single acting actuator (with plug for OUT2)
	PD
	

	
	With NAMUR joints for Direct mounting type
	MD
	


EXHIBIT B

PRODUCT B

Model Code for Control Valve Maintenance Support system "Valstaff" for HART
	Basic model#
	
	Selection
	Description

	VMS102
	-
	E
	English edition




















PAGE  

