
MASTER AGREEMENT FOR 

PARTS MANAGEMENT PROGRAM IN EUROPE

(Services By Yamatake Corporation For the Parts Management Program of Yamatake Europe N.V.)

This Agreement made effective as of the first day of April 2007 by and between:
Yamatake Corporation, a company organized under the laws of Japan, having its head office at 7-3, Marunouchi 2 chome, Chiyoda-ku, Tokyo 100-6419, Japan, acting through its Advanced Automation Company ("Yamatake"); and

Yamatake Europe N.V., a company organized under the laws of Belgium, having its head office at Bosdellestraat 120/2, 1933 Sterrebeek, Belgium (hereinafter referred to as "YEU"),


WITNESSETH: That

WHEREAS, YEU desires to provide its customers in Europe with services called "Parts Management Program" under a separate agreement with each customer ; and
WHEREAS, YEU wishes that YAMATAKE perform certain part of the services for YEU; and 
WHEREAS, YAMATAKE is willing to perform such certain part of the services for YEU;
NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter set forth, the parties agree as follows:

1.
DEFINITION
1.1
"Basic Services" shall mean the services rendered by YAMATAKE for YEU and are defined in Section 1.8 below.

1.2
"Customer" shall mean YEU’s customer under the Parts Management Program (defined below).  The names of the Customers are as listed in Annex 2.

1.3
"Inspection Equipment" shall mean equipment as specified in Annex 1b, which is rented out to YEU for the purpose of performing the Parts Management Program by YEU.  A system configuration chart and a layout of the parts arrangement for inspection shall be specified in Annex 1c.
1.4
"Optional Services" shall mean the services rendered by YAMATAKE for YEU and are defined in Section 1.8 below.

1.5
"Parts" shall mean parts listed in Annex 1a, which shall be provided by YAMATAKE to be stocked at YEU and in certain cases stocked at the Customer site as prescribed in the PMP Agreement (as defined below) with each Customer.  The ownership of the Parts shall remain with YAMATAKE until they are mounted in the Customer’s system.
1.6
"Parts Management Program" shall mean the program under which YEU provides services, including on-time Parts-supply services, to its customers for a stable and uninterrupted operation of their systems.

1.7
“PMP Agreement” shall mean an agreement setting forth the terms and conditions of YEU’s services under the Parts Management Program, entered into between YEU and each of its customers.  A summary list of the PMP Agreements is attached in Annex 2.  Copies of the PMP Agreements executed between YEU and its customers are attached in Annex 2A.

1.8
“Prospective Customer” shall mean a customer who uses YAMATAKE’s DCS in Europe and may become the Customer defined in Section 1.2.  The names of the Prospective Customers are as listed in Annex 1f.

1.8
“Services” shall be as defined in Section 2, consisting of “Basic Services” and “Optional Services.”  
1.9
“Technical Documents” shall mean YAMATAKE’s technical documents such as instruction manuals provided to YEU.  A list of the Technical Documents is attached in Annex 1d.  The contents of the Technical Documents may be updated or revised by YAMATAKE from time to time.

2.
SERVICES

The Services performed by YAMATAKE for YEU shall be comprised of the Basic Services and the Optional Services.

A.  Basic Services

YAMATAKE shall perform the following services:
(i)
YAMATAKE shall perform supply services of the Parts to be stocked at YEU or the Customers site as follows:

a.
YAMATAKE shall, for YEU’s implementation of the Parts Management Program, assess and supply to YEU the sufficient number of the Parts as listed in Annex 1a, for a stable and uninterrupted operation of the Customer’s systems.  Upon YEU’s notification of execution of a new PMP Agreement or amendment to any PMP Agreement with the Customer, YAMATAKE shall review and, if necessary, change the number or species of the Parts listed in Annex 1a with a written amendment hereto between YAMATAKE and YEU.  YAMATAKE shall promptly send out additional Parts or take back Parts in excess, as the case maybe, according to the updated Annex 1a so that YEU can keep the sufficient number of the Parts to fully implement the Parts Management Program for its Customers.  

(ii) In connection with the supply services in (i) above, YAMATAKE rents out the Inspection Equipment to YEU for YEU’s inspection and assurance of the proper operation of the Parts.
a.
The Inspection Equipment shall be provided and installed by YAMATAKE, for which all related costs and expenses shall be borne by YAMATAKE.
b.
YAMATAKE shall keep the Inspection Equipment insured during the term hereof for its full insurable value against fire and theft, if necessary, in accordance with YAMATAKE’s internal insurance rules for loan assets.  

c.
YAMATAKE shall remain responsible for the maintenance, repair and replacement of the Inspection Equipment.  
B.  Optional Services

YAMATAKE shall perform the following services on a request basis of YEU:

(i) Dispatch-services of YAMATAKE’s engineer to the Customer site in order to support the Parts replacement or trouble shooting on the Customer’s systems at the Customer site

(ii) Any other services requested by YEU and accepted by YAMATAKE

3.
YEU’S COOPERATION

In order that YAMATAKE can fully perform the Services, YEU cooperates with YAMATAKE in the following manner:

3.1
Inbound arrangement and acceptance test of the Parts and Inspection Equipment

When the Parts and Inspection Equipment are provided by YAMATAKE to YEU, YEU makes necessary inbound arrangements for the Parts and the Inspection Equipment, and thereafter conducts the appearance inspection and operation check according to the Technical Documents.  If any missing or damaged parts are found in the delivered Parts or Inspection Equipment by such inspection, YEU immediately reports to YAMATAKE for replenishment, repair or replacement by YAMATAKE.  Damaged Parts may be repaired by YEU at the cost of YAMATAKE if YAMATAKE wishes YEU to do so.

3.2
Inspection of the Parts

Before shipping of the Parts to the Customer, YEU performs an operation check, using the Inspection Equipment.  If damaged or defective Parts are found by YEU through such operation check, YEU immediately reports to YAMATAKE for YAMATAKE’s repair or replacement.  Damaged Parts may be repaired by YEU at the cost of YAMATAKE if YAMATAKE wishes YEU to do so.

3.3
Annual Operation check for the Parts

YEU conducts an annual operation check for the Parts, using the Inspection Equipment and according to the Technical Documents, to confirm the proper operation of the Parts:

(a)
For the Parts stocked at YEU, the annual operation check is conducted in October unless otherwise agreed by the parties hereto;

(b)
For the Parts stocked at each Customer site pursuant to the PMP Agreement, the annual operation check is conducted as agreed between YEU and the Customer.

If any damaged or defective Parts are found by such operation check, YEU immediately reports to YAMATAKE for YAMATAKE’s repair or replacement.  Damaged Parts may be repaired by YEU at the cost of YAMATAKE if YAMATAKE wishes to do so.

3.4
Proper Use of Parts and Inspection Equipment

a.
YEU maintains the Parts and the Inspection Equipment with due care and makes best efforts to keep the Parts and the Inspection Equipment in good condition while they are stocked at or rented to YEU.  

b.
YEU keeps the Parts and the Inspection Equipment free from any and all liens and claims and permits no act or thing whereby YAMATAKE's title or right may be encumbered or impaired.  
c.
YEU delivers the Parts to the Customers only under the Parts Management Program and confirm that it is a proper request from the Customer.  YEU does not use the Parts for itself, sell, lease, nor assign the right to use the Parts to any other third party.  
d.
YEU uses the Inspection Equipment only to perform the operation check as described in Section 3.1, 3.2 and 3.3.  YEU does not use the Inspection Equipment for purposes other than the above stated.  YEU does not sell or lease the Inspection Equipment, nor assign the right to use the Inspection Equipment to any other third party.  
e.
YEU provides necessary support in the arrangement of any insurance set out in Section 2A(ii)b by YAMATAKE.

f.
YEU notifies YAMATAKE forthwith if the Inspection Equipment should require maintenance, repair or replacement.  YEU cooperates with YAMATAKE to repair the Inspection Equipment by making repairs in accordance with the Technical Documents or any other instruction or direction by YAMATAKE.

g.
In case of any loss or damage of the Parts or the Inspection Equipment caused by YEU’s negligence or willful misconduct while kept in YEU's facility, YEU replenishes, repairs or replaces such Parts or Inspection Equipment at its sole expense, or bear the cost to replenish, repair or replace them by YAMATAKE.  However, YEU is not responsible for any damage to the Inspection Equipment caused by normal wear and tear.
3.5
Inventory check of the Parts and Inspection Equipment

YEU conducts a physical inventory check of the Inspection Equipment at YEU, and a physical inventory check of the Parts either at YEU or at the Customer site, every October unless otherwise agreed by the parties hereto.  The result is informed to YAMATAKE in writing without delay.  If any Parts are found missing, YEU immediately reports to YAMATAKE.

3.6
Reporting of the use of the Parts by the Customer under Parts Management Program


YEU informs YAMATAKE of its delivery of the Parts to the Customer immediately so that YAMATAKE may arrange shipment of the Parts to YEU to replenish such vacancy.  YEU keeps a record of the shipped Parts including Customer name, Parts name, shipping date and the name of the person who made the shipment, for clarification of use and delivery of the Parts.

3.7
Sending back of the damaged Parts

YEU sends back the Parts, which were returned from the Customer or found damaged or defective by any operation check at YEU, to YAMATAKE when requested by YAMATAKE at the cost of YAMATAKE.  YEU takes responsibilities for export clearance of such Parts.

3.8
Provision of information to YAMATAKE

YEU keeps YAMATAKE informed any matters which may affect the rights and duties of the parties hereunder, including, but not limited to, execution of a new PMP Agreement, termination of the PMP Agreement, or any changes of the conditions of the PMP Agreement, so that YAMATAKE may promptly take necessary actions responding to such changes.  

4.
TAXES, DUTIES AND ASSESSMENTS

4.1
Any income taxes, duties, fees, charges or assessments which may be imposed by any government authorities in connection with the Services in Japan shall be wholly borne and paid by YAMATAKE.  

4.2
Any customs duties, import tax or any other taxes which may be imposed on the Parts or the Inspection Equipment in Europe shall be wholly borne and paid by YAMATAKE.

5.
COMPENSATION

5.1
The compensation for the Basic Services shall be calculated based on the contribution rate between the parties decided on a Customer basis as set forth in Annex 2.

As for the contribution rate of YEU, the following factors shall be taken into consideration:

Sales efforts to the Customer, house rent, electricity and administration costs for the Inspection Equipment, fee for the operation check, and transportation of the Parts in Europe and other costs incurred in Europe

As for the contribution rate of YAMATAKE, the following factors shall be taken into consideration:

Sales efforts to the Customer, costs for the Parts and the Inspection Equipment including freight and insurance, maintenance costs for the Inspection Equipment, customs duties in Europe and other costs incurred both in Japan and Europe relating to the import and export of the Parts and the Inspection Equipment  

5.2
For the dispatch-services set out in Section 2B(i) to be performed by YAMATAKE on a time and material basis, the compensation shall be calculated in accordance with the Time and Material Table in Annex 1e.
6.
PAYMENT

6.1
All payments shall be made by telegraphic transfer in Japanese Yen within sixty (60) days from the end of the month of invoicing unless otherwise agreed upon in writing by the parties.  The exchange rate shall be established by the parties after the date of execution of a PMP Agreement considering the then-current exchange rate, which is specified in Annex 2.  The parties may review the exchange rate once a year and set a new rate by mutual agreement to be effective as of the forthcoming April 1.

6.2
YEU shall pay for the Basic Services on a quarterly basis.  YAMATAKE shall issue an invoice for the Basic Services rendered within the latest quarter at the end of  that quarter, that is, March, June, September and December, unless otherwise agreed upon in writing by the parties.

6.3
YEU shall pay for the Optional Services on a monthly basis.  YAMATAKE shall issue an invoice at the end of the month in which the Optional Services was rendered.  

7.
DELIVERY TERMS
7.1
YAMATAKE shall ship all the Parts and the Inspection Equipment to the address instructed by YEU, CIP Zaltbommel, the Netherlands as defined by INCOTERMS 2000 unless otherwise agreed upon in writing between the parties.

7.2
YEU shall ship all the damaged Parts or the damaged parts in the Inspection Equipment FCA Zaltbommel, the Netherlands as defined by INCOTERMS 2000 unless otherwise agreed upon in writing between the parties.

8.
INVENTORY CHECK

8.1
For YAMATAKE’s confirmation of the status and the number of the Parts and Inspection Equipment retained by YEU, YAMATAKE reserves the right to conduct a physical inventory check of the Parts stocked and the Inspection Equipment rented to YEU at least once a year at a time mutually agreed by the parties.
8.2
The following lists shall be prepared by one party to the other party two (2) weeks prior to the date of the physical inventory check and verified by each party:

From YAMATAKE to YEU:

-
List of the Parts and the Inspection Equipment shipped by YAMATAKE to YEU during the most recent year

From YEU to YAMATAKE:

-
List of the Parts shipped by YEU to the Customer and to YAMATAKE respectively, and the Inspection Equipment shipped by YEU to YAMATAKE,  during the most recent year

-
List of the existing Parts

-
List of the existing Inspection Equipment

8.3
The physical inventory of existing Parts and the Inspection Equipment shall be cross-checked by both parties.

9.
EXPORT CONTROL LAWS AND REGULATIONS

The parties understand and agree that they are subject to all applicable laws and regulations of Belgium, Japan, the Netherlands, the United States of America ("U.S."), and any other applicable jurisdiction with respect to the export and use of the Parts, services and technology sourced from Belgium, Japan, the Netherlands, the U.S., or any other applicable jurisdiction.  YAMATAKE and YEU shall comply in all respects with such laws and regulations insofar as they may apply their performance under this Agreement.  Without limiting the generality of the foregoing, YEU shall not sell, re-export, deliver, retransfer any products, service or technology, directly or indirectly, for military use or use in activities which involve the design, development, production, use or stockpiling of nuclear, chemical or biological weapons or missiles, nor use any such products for military activities or in any facilities which are engaged in activities relating to such weapons or missiles.

10.
NOTICE

All notice and other communications that are required pursuant to this Agreement shall be written in English and transmitted to the address shown below either by airmail, facsimile or electronic mail.  

	YAMATAKE 
	Yamatake Corporation
	
	YEU
	

	Address:
	1-12-2 Kawana

Fujisawa, Kanagawa

251-8522, Japan
	
	Address:
	Bosdellestraat 120/2, 1933 Sterrebeek, Belgium

	Attn:
	Tetsuo Iwamoto
	
	Attn:
	Toru Ishikuma

	Tel:
	81-466-52-7037
	
	Tel:
	32-2-785-0719

	Fax:
	81-466-20-2305
	
	Fax:
	32-2-785-0711

	e-mail:
	iwamoto-tetuo@jp.yamatake.com
	
	e-mail:
	tishikuma@yamatake-europe.com


11.
EFFECTIVENESS

This Agreement shall come into effect on the date first above written.  It shall remain in full force and effect for a period of one (1) year unless terminated pursuant to Section 12.1.  This Agreement may be renewed for successive one (1) year periods thereafter unless either party gives notice of termination to the other party in writing no later than ninety (90) days prior to the expiration of the original term or any renewed term of this Agreement.  If YAMATAKE terminates this Agreement without cause, YAMATAKE shall continue to provide the Services necessary for YEU to fulfill its duties under the PMP Agreements which are effective at the time of such termination in accordance with the terms and conditions of this Agreement.  In no event shall YEU renew any PMP Agreement after the date of such termination notice from YAMATAKE to YEU.
12.
TERMINATION

12.1
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.  YEU may, however, terminate this Agreement without cause with a thirty (30) days prior written notice to YAMATAKE if all PMP Agreements between YEU and the Customers should be terminated.
12.2
Except in the case of YAMATAKE’s continued provision of the Services after termination of this Agreement as prescribed in Section 11, upon termination of this Agreement YAMATAKE shall, with assistance of YEU, take back all the Parts and the Inspection Equipment at YAMATAKE’s own expense within one (1) month.

13.
DISCLAIMERS

13.1
YAMATAKE makes no representations or warranties, whether express or implied, as to the merchantability of the Parts, fitness for any particular purpose, or condition of quality, except as otherwise provided for herein.

13.2
The parties shall not be liable for any incidental or consequential damages caused by any breach of contract, breach of warranty, the negligence or otherwise in connection with the performance of their obligations under this Agreement.
14.
ASSIGNMENT

This Agreement is not to be assigned by either party, whether in whole or in part or by way of assignment, operation of law or otherwise, without the prior written consent of the other party.  

15.
FORCE MAJEURE

In the event that either party hereto shall be rendered wholly or partly unable to carry out its obligations under this Agreement by reason of causes beyond its control, including, without limitation, fire, flood, explosion, action of the elements, acts of God, accidents, epidemics, strikes, lockouts, or other labor trouble, inability to obtain equipment or transportation, insurrection, riots or other civil commotion, war, enemy action, acts, demands or requirements of the government in any state, or by other cause which it could not reasonably be expected to avoid, then the performance of the obligations of either party or both as they are affected by such causes shall be excused during the continuance of any inability so caused but such inability shall as far as possible be remedied with all reasonable dispatch.
16.
CONFIDENTIALITY

Each party shall hold in confidence any and all confidential information received from the other party in connection with this Agreement and will not disclose the same to any third party.  
17.
GOVERNING LAW AND JURISDICTION

17.1.
The validity, construction and performance of this Agreement will be governed by the laws of Japan, without regard to principles of conflicts of law. 

17.2.
All disputes arising out of or in connection with this Agreement will be finally settled under the Rules of Arbitration of the Japan Commercial Arbitration Association, by one (1) or three (3) arbitrators appointed in accordance with the said Rules.  The place of the arbitration will be Tokyo, Japan.
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. 

17.3.
For claims based on unpaid invoices, either party may choose not to bring such claim to arbitration, in which case a claiming party has the option to bring such claim before the courts of its own registered office or the courts of the registered offices of the other party.  

18.
AMENDMENTS

The parties hereto may amend this Agreement or any annexes attached hereto by mutual agreement in writing if and when any modifications or revisions of the Parts, the Customers, the Services or other conditions herein are necessary.

19.
ENTIRE AGREEMENT
This Agreement constitutes the entire agreement between the parties and shall supersede and be substituted for each and every prior agreement with respect to the subject matter, whether in written form, oral or otherwise considered in effect between the parties.

IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the day and year first above written.

Yamatake Corporation

Yamatake Europe N.V.
Name: Yoshimi Miyazaki

Name: Toru Ishikuma


Title:
General Manager

Title: Managing Director


Field Engineering Business Division


Advanced Automation Company



Annex 1a

Parts List 

Annex 1b 
Inspection Equipment
Annex 1c

System Configuration Chart and Parts Arrangement for Inspection

Annex 1d

Technical Documents

Annex 1e

Time and Material Table

Fee for the dispatch-services set out in Section 2B(i) shall be calculated based on the following Time and Materials table.  
	Work
	Field Engineering
	Field Engineering

	Title
	Hardware Engineer
	Supervisor

	Dispatched from
	Japan
	Japan

	Normal Working day
	
	

	Daily Rate
	\96,000/day
	\96,000/day

	Half-day (Max 4 hours) Rate
	\48,000/half day
	\48,000/half day

	Over Time Hourly Rate
	\18,000/hour
	\18,000/hour

	Saturday, Sunday and National Holiday
	
	

	Daily Rate
	\163,200/day
	\163,200/day

	Half-day (Max 4 hours) Rate
	\81,600/half day
	\81,600/half day

	Over Time Hourly Rate
	\30,600/hour
	\30,600/hour

	Travel Rate
	Actual Expenses /trip
	 Actual Expenses /trip


Remarks: 
This table is applicable only to YEU as a transfer price.

These prices do not include daily allowance.

Annex 1f

Prospective Customers

Annex 2

Customer List

	Annex
	Customer Name
	
	Contract Price of PMP Agreement

EUR/year
	Allocation of Contract Price

	
	
	Term of

PMP Agreement
	
	YEU


	Compensation for the Basic Services

	
	
	
	
	
	YA

	
	
	from
	to
	
	EUR/Year
(Contribution Rate)
	EUR/Year
(Contribution Rate)


	Exchange Rate

JPY/EUR

(Agreed Date)

	
	
	
	
	
	
	JPY/year
	

	2A-1
	FUJI FILM Manufacturing Europe B.V.
	April 1, 2007
	March 31, 2010
	EUR 38,000  

(100%)
	EUR 18,000 
( 47 %)
	EUR 20,000 
( 53 %)
	JPY 150 /EUR
( Mar 26, 2007 )

	
	
	
	
	
	
	JPY 3,000,000     
	

	2A-2
	Borealis GmbH
	September 1, 2007
	August 31, 2012
	EUR 12,500 
(100%)
	EUR 7,500 
( 60 %)
	EUR  5,000 
( 40 %)
	JPY 150 /EUR
( Mar 26, 2007 )

	
	
	
	
	
	
	JPY  750,000  
	

	2A-3
	
	
	
	EUR______
(100%)
	EUR_______
(    %)
	EUR_______
(    %)
	JPY    /EUR
(            )

	
	
	
	
	
	
	JPY        
	

	2A-4
	
	
	
	EUR______
(100%)
	EUR_______
(    %)
	EUR_______
(    %)
	JPY    /EUR
(            )


Annex 2A

PMP Agreements with Customers

(Copies of the PMP Agreements to be attached)
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