ingersoii-~Rand

Ingersoll-Rand International Sales Ine.

Agreement N°: 407/034

DISTRIBUTOR AGREEMENT
2 1 FEB 1995

AGREEMENT made this day of .19

by and between INGERSOLE-RAND INTERNATIONAL SALES INC,, with offices at 9, route des Arsmaux,
CH-1700 Fribourg, Switzetland (**Company), and _NEQ ~ AIR ENGINEERING CQ., L1D.

,um;f,éem Na. 30, 277 Nong, 68 Alley, sue Yuan

{' Distributor™ b

THFE APPOINTMENT 1995D D D D D |:| |:| D |:| |:|

t. (%) The Company apprainis Edributor and Thstribulor sccepts the nppoisiment &y & non-exclustve dixtribuior of equipment, pars snd sceesrorien {"Pmﬁucu"}
included within Sphiedule ' A", attached bereto and made part hereof,
{h} The Company shalt sei 10 Disteitruror and Esteibutor shell purchese Producis Trom 1ke Company gL ihe prices and vpon suck terms and cosrditions us may from
time to Lime b estahlished by the Comprny.
(e} The Bistributor shal pay for Producis in striel accordance with the terms of payment specified within Schedole 0", attached hereto knd pinde & part hereof.

TERRITORY . . *CENTRAL OF TAIWAN®

_» 2. {a) 1Misuribwipr shatl, during the term of this Agreement, bave a8 non-exciusive right 1o self Products in

Road, Fong Yuan, Talchung, TAIWAN

£ Tereltory' 'Y,

{5 Vhis Agreement and the rights conferred on IHsteitnd or hereundder rebute solely 1o the purchase sad szte of Proaducty and do not sesirict In apy manner the Come
pany's right in otherwise engage B business enterprises within Territory,

TERMS AN CONIHTIONS OF SALE
3. {ay Al ordeex Tor Producis placed by Bistribator with Company shal! be auhject to scceplance by wo auihiorized representsiive of the Company,
&) £nleis wtheywise agroed bn writing &l orders for Producis shall be shipped in accordnnce wilh the terins and eonditons of 1hls Agreoment and a1 prices FAS pont
ol shipmeat {nearest porl Lo the supplying focation] in effect at (the time the order in ackirowiedged; provided, however, 1he Company expresaly resceved the eight
terchange selling prices lix those in efTect s the Lime of shipment gpos seven (7 days’ wrifien notice to Distcibuter,
() Fucep as pravided within paeagraph (h) above, the Company resceves the tighd to change prices, terms of paymient Zad terms and conditions rppilcable to the sale
of Producis az any time spon weilien nolbee 10 Diatriburor given fhiteen 115) deys prior 1o the effective dete thereaf,

PAYMENT
A, fa) tMskiibuior agrees to pay fhe Company the purchase price of Producis v accordance with biHng nnd pryment procodures exising af she 1o of the acorpiance of
% orker by the £ e prny,
(¥ THatribitor agrees it shall obitain writien peraiasion lram the Company before it hall setarn Products For eredit ar enchangs,
{c] Pictributor agrees that it stiall make no deduciion or set ofF sgaiadt wms due 10 the Company on the wle of Products to Distributar undess the Company h&s inxued
& credit memarandam {n the amount of such dedoction or sed off.
{ify Payment shall be in U8, Boltary, o7 say other currency aecepiabic fo the Company.

USEDF TRADFMARKS ANDR TRADENAMES
5. Dlsisibator shatl ant use kny word, phrase, tradeanme or tradermark Hkely 1o be confused with she usiness of the Company of its parent, or any subsidiary or af[ilisie
of the parent of the Company witheut the express written consend of the Comepeny. The Company reserves the right 10 review such meterizly uaeﬁ by the Disiriburor in
ortler to assare compiance hesowitl,

FISTRIBETOR 'S GPERATING REQUIRFMENTS

& {r} Digiribuier shall wae abestefforts and ali reinsonable menns ko develop the murket for Products within the Testivory and give satislaciory service tothe owners and

wser Ihereol,

Drizieibutor ahafl earry such inventory of complete Producis and genuine Ingersolf-Rand peets and seceasorics as is requited (o properly perform bes salex and set.

vice abligetions. o

{c) Disiribitor sheli establish and maimain adequate service personned capable of servicing snd instalfing Products and perforining Produc! warrenty obligations
appraved by the Conrpany.

() IMstrivutar and Company ahall, et the time of executing this Agreement, establisk aubex objectives for the iniial 1ern of this Agreement, {n subsegquem gnniversa jes
of this Agrvement, simitar abjectives will be established for the succeeding year. Feilure of Distelbutor 30 satlsly 1hese objectives shell be considered 8 pmrerial
brench of this Agreemend. :

(e E¥meibuor shadl peemit the Compeny v cardugt an radle of the Eatribulor's Mnancial booky and records on an ennusk ol or of sk other timecthar lhe £
pany considers it accessacy, Shch eudil may be conducied by representatives of the Company or by # certlficd public sccounting Hren selecied by (the Company,

i) Special sexvice work réquesied hy Lhe Company to be pufomwd on equipment not 2old by Distributor shall be the subject of relmbassement Lo Disteibutor as
wmutually agreed upoq in writing belween the pmies .

NETIVERY

7. Shipmert daley gre understood to be estimated and the Company shal! not be Kable For 1nas, damage, detention, defay or completion of sn order due 10 scts of Cod,
war, Hols, clvil inzuriection, strikes, work stoppages, firgs, aceidents, acts of civil or militnry Athority including govervment al laws, ordees, priocd fes, or regulaiions,
delay by transportaiion, car shortages, delay by supphiersaf materin;s, acts of Distribulor, or any olher cavyes whatsorver beyond the reasonable control of the Cam-
pany. Accepance of detvery shalt constitite 8 walver of all claims for damages by reason of dell)r s dheliveries or for deamage or oxs in transit.

HIRF.C‘I CUSTOMER ORDERS .

8.  [Fathe event dhat the Dvistributor feanwmils an order Tor Products 1o the Company from a customer fn the Distribador's Terrlory, which order is placed divecily on the
Company and whick ks accepted by the Cumpany, the Distributor may beentitied to & commitsion ey mutunlly agreed between the parties in writing, prior to scoaptance
of the arder by the Company. .

TITLE AND RISK OF LOSS ' ' ' S e e

9. The legaluite, right to peisession and control, benefizial ownership, risk of lose nnd sl orher incldents of ownerihip shai remain in ("omm Hy until the shipment kerives i
ox-ship port of discherge country of destination or anives at 1hé first porl of entiy for cusioms pueposes in the couniry of deatination in the svent of aly express, 1l
road ar parced post shipmeents. Terms such a1 FOB, FAS, CIF and C & F are itended only a5 price terms and dny presernpthon as to the intention respecting the passage
of title wo the Fguipment otheewise than enprcsscd in this-Articke, wiich night arize fyom rhe wse of such t:gns is hereby speci ﬁca!ly negated,

th

—

PAYMENT OF TAXESR g " ?
19. Untess atherwise staied, the Company®s prices do not include safes, use, excise or simidar taxeg levied on lM Peoduds in tht 'l”erﬂ Fory, Consequendly, sy such (axes
spplicabit t6 the saie of 1he Products hereunder shall be paid by the Distridutor, Eosos il 2
- P ia et gt

e
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| WARRANTY .
1i. (W) The Company agrees io pase on to Disteibutor the menufaciurer’s warmanty, which is n effect regarding Froducts of the time delivery i mude FAS poit of ahip-
ment. Such wareanty1s et forth withikn Exhibit * I' of this Agresment. Distributor shalt be requlbred to protptly notily Contpany In writing of every alleged defect
in workmanship and/or malerial of Producis, .
(B} Dideibutor's exclusive remedy snder this warssaty or other werrenty claim shall be limited to appiksrion of the myznufacturer’s policy {ssofar s 22me relaten to
the repatr, replacesnent, installation or furnishing of parts or rendering of stevices ot Tabor connected with the correction of the alleged defect.

&) The Company reserves the tight to modify its werraniy policy upon len (10} days’ writien notloe to the Datribator,

REMEINES
B2, {0} Theremedict of Mhe parties are ag eet forth undet this Agraemenl,
(b} Withrespect ta the Distribuior's sate of Products of with respect 1o 1he Uisicibutos's own use of such Products, the Habllily of the Company toihe user i THstribai-
101 shalk nat excecd the purchase price of the Product upon which such lability erisey, whether the clsim (s based on contreet, warranty, negiigesce, indemnaiiy,
sirict Habdlity or ollerwize,
{c) Innocvent shetl efther party be liable to e ather for sy consequeniial, incidental, indirect, speclal or punitive loss or damage arising oot of tiy Agreemeny, whe-
thet or nod such losa of damwags bs based on confeact, warranty, negligence, indemnity, strict linkility or otherwise.
{d} The pravisons of this cluuse shall survive the termination of (his Agrecment.

RELATIONSEIP OF THE PARTIES . }

§3, The legal relsslonship exieeing beween the parites shalt be that of setler snd prrchases and Distribaior shaH nod represent that it inihe agem, ser vant o empliayee nf the
Lompany, nor make sny reprezentatlon or warrinty blnding opon the Company greates in scope or durstion than provided for herein. The Company expire anly reserves
e right {o appolat one or mare non-exciusive diatribiors of the Prod in the Teeshoty.

INDEMNIFICATION ' {

14, The Distribotor ack nowkedges that any sum recelved by i rom the Company thell ke attyinned solely 16 services rendered or derlved from anles e by it of Pooduens
i mecordance with Lke Lerims of [Bis Agreesment : that o postion of such sunss will be applied by it direcify or indteect?y For the pu: poses of soticiting or inducing dhe sule
and prechese of Producis by any perty and (hat 3 ahll indemnnlfy and hold the Company hsemiess from 2ay clalis, expense of demand which might arise trecause of
j1% epplication af auch sumn in vickation of {his paeagraph.

TERMINATION

43, {&} This Agreement, unlesn o<herwise terminated as hereinafter provided, shalt remain In ¢ffect fora period of ane yesr fram: the dage Firg pbove written and shall

stomatically be renewed thereafier subject, however, 10 the foblowing provisions. Thiz Agreemend may be lerminsied By either panty, with or without cagee, on

wuty {60} daya’ wrilien natice o the other parey.

This Agrcament may be tepminiated by cither party upen one (1)day*s written notiee Lo the other party wpan 1he oecurrence of any sideriad breach of any provhion

hereot, ay & result of the intolvency or benkrapicy of the other party or if the Financial conditions of elther party becomes a0 impatred in the opinien of the ot her

party as to cndanger #a ablity 10 perfarm lts ohligations In accordence with this Agreement.

fc) This Agreement muy a1 theaption of the Company, be termtlnaied upon onc{ ) day*s notice 1o istributar I Distributor ceaaes 1o conduct its operAtions in the not-
mal course of business or if DHewibutor defaulia in any payrment die the Company for a period of filieen (15) duys,

(dy This Agresnent iy personal between the Company and thye prosent owners and management of Distributor. Any chaige in the pwnership, control or mansgennt
of Distributas which I unacceplable (o the Company for any readon shili be safficient basis for the Company 1o terminate this Agreemenl wpan one (1) day™s
neice,

(¢} This Agseement miay be terminated by the Company 8t any time upon one {1} diy's notiee to Elisteibutor in the event 1he Campeny determines thal the Bisteitastar
o any of its employees, Rgents or cvpresenintives mnekes any direct or indletct payment to any empioyee, agent o7 Tepreseaiative of m cuslamier OF prospeciive
customer o government official for the purpose of crusing or Inducing such employee, agent or representative or official toinfuence thecastamer s or prospective
rustomer’s putchase of the Company's Products, .

{} n consideration of the appolutment by the Campany of Diseibutor and the benefits to be dedved therefrom, Distrition 10 the extent # s peemitied 1o do <o,
exprenly waives whekever right W might otherwiss possers ariviug From eny statute, law, regilation, castom 61 the like, ro obiain indemaification or judictal selief of
asy sort from the Company due ta (he termination of this Agreement.

(g) Upan terminstion, e Distributor will immediotely relurn to the Company all pricebooka, manuats, catalogs, record eards, sales data, teratige, formy and any
other sales or admisistrative sids supplicd by the Comipany. )
AMEMIVAENTE
16, This Agreement shall not be aniended or changed in any fashion or degree except in writing slgned by an authorized represenialive of each patiy.

ASSIGNMENT
IT. This Agreement may nol be assigned or transferred by DistsEbutar without (lse prior writien consent of the Company.

APPLICARLE LAW
18, {a) Theparties hereby undersand and sgree that {he United Nitions Convenition on Coniracis for the Internetional Sateof Goods is spectflealty excluded from and will
nod in any way e applicable to this Agreement,
(b) This Agrsement shall be governed by and interpreted in gocordance with the laws of Swirzertand. .
(¢} The garties ngree tha for the purposes of interpreting the terms, deteimising the obligations and tights of the pertics and enforcing the petformance thereal, to deliver
themeelves and she subject masesr of thiz Agreement into the jurtadiction of the courts of the Canon of Fribours.

b

=

[8

Thix Apeement cancels and supersedes any gnd sl ugreements For Producis g5 specified in Schedule " A" within the Terrbtory, written of oral, heretnfoee exhating between
the parties henelo, subsidinry companies ened of comtrolied by them, or predecessors of either party, whether Individuats, prrinerships or corpasations.

N WITMESS WHEREDFE, the parties have caused this Agreement to be exacuted by (helr duly enthovized sepreseniatives R of the date firse fenLlosned above.

NEQ-AIR ERGINEERENG CO., LTD. INGERSALE,

¥ {Company

e (reneyal Elangge)

(Disiributor} t . *1
By Chf.’“t{‘c) LHJ! ‘th’{. &
o
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INGERSOLL-RAND INTERNATIONAL SALES INC, Agreement No. 407/034 f
Distributorship Agreement with :

NEO-AIR ENGINEERING CO,, LTD./ TAIWAN, R.0.C,

ADDENDUMNO 1

DISTRIBUTORSHIP AGREEMENT AMENDMENT

This Addendum replaces and modifies Article 2(a) of the above-referenced Agreement, to read as
follows : -

TERRITORY
19970 0 0000O00O0OOOO0O0O0O00

—>- 2(a) Distributor shall during the term of this Agreement have a exclusive right to sell
Products in *Central and South of Taiwan*,

All other articles of this Agreement remain unchanged,

IN WITNESS WHEREOF, the parties have caused this amendment o be executed by their duly
authorized representatives, this 24th day of April 1997.

DISTRIBUTOR : INGERSOLL-RAND INTERNATIONAL
SALES INC.
" P.M. Materini E.R. Stern
Tite : ZENCHA /Lfﬂﬂﬂjj' er Title

Attest Aftest
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