DISTRIBUTION AGREEMENT

between

SUCO Robert Scheuffele GmbH & Co. KG
Keplerstrasse 12 - 14

74321 Bietigheim-Bissingen

Germany

(hereinafter referred to as ,,Principal”)

and
QUYNH ENGINEERING CORPORATION
Mr. Nguyen Nam Giang
No.9, Road 65, Tan Phong Ward
District 7, Ho Chi Minh City
Vietnam

(hereinafter referred to as ,,Distributor”)

§1
Subject Matter of the Agreement

(1) Effective from 1* January 2018, the Principal assigns to the Distributor the right
to distribute the Contractual Products pursuant to § 2 in the Contractual
Territory set forth in § 3.

(2) The Distributor shall purchase and sell the Contractual Products in his own
name and for his own account.

(3) The Distributor shall act as a free and independent contractor.

(4) The Distributor shall be entitled to call himself ,,Dealer” of the Principal during
the term of the Distribution Agreement.

§2
Contractual Products

(1) Contractual Products are

* Mechanical and electronic pressure monitoring products and accessories
+ Transmission technology products

(2) Any further products the Principal may add to his sales program after the
conclusion of the Distribution Agreement shall not automatically become
Contractual Products. If the product newly added to the sales program is the
follow-up product of a product withdrawn from the sales program, the newly-
added product shall automatically become a Contractual Product.

(3) Within his general distribution policy the Principal is entitied to change single
Contractual Products or withdraw products from the Contractual Products: the
Principal shall notify the Distributor in writing at least 2 months prior to such
change or withdrawal, If the Distributor has already entered into a sales
contract for such product or has already made a binding commitment upon
receipt of a foresaid written notification and has informed the Principal about it
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immediately the Principal shall be obligated to sell the Distributor the number of
the products under such sales contract or commitment.

§3
Contractual Territory,

(1) The Contractual Territory is Vietham.

(2) The Distributor shall have a non-exclusive right of distribution in the
Contractual Territory.

(3) The Principal shall be entitled to sell the Contractual Products directly to
customers domiciled in the Contractual Territory. For each transaction
concluded and executed by the Principal during the term of the Distribution
Agreement in the Contractual Territory according to sentence 1 hereof, the
Distributor shall receive a commission in the amount of 5 % of the respective
net invoice amount (amount of invoice minus the costs of packaging, freight,
public taxes such as VAT and duties, installation and start up of operation) plus
VAT; the claim to such commission shall arise as soon as and as far as the
respective customer has paid the remuneration for the transaction to the
Principal for which a commission has to be paid.

(4) In the event of objectively justified cause the Principal reserves his right to
amend and also reduce the size of the Contractual Territory or appoint another
sales organization in the Contractual Territory. The Principal shall only be
entitled to exercise this right after having informed the Distributor six months
prior to the end of a calendar month.

§4
Obligations of the Distributor

(1) The Distributor shall be obligated to regularly inform the Principal in detail about
his activity, the market situation in the Contractual Territory, customers'
requests, the popularity of the Contractual Products, the activities of
competitors and any other circumstances, which are important for the business
success of the Contractual Products in the Contractual Territory. The
Distributor shall furthermore deliver regular reports to the Principal about his
sales and his stock of the Contractual Products. The frequency and form of
such reports shall be determined by the Distributor in agreement with the
Principal. In addition the Distributor shall generate an “Annual Marketing
Country Report” which has to be completed and sent back to the Principal
latest until 31%* March of the following year.

(2) The Distributor shall observe the rules of fair competition.

(3) The Distributor shall immediately inform the Principal in writing of all violations
of fair competition and all infringements of labelling and name rights and
intellectual property rights by third parties, which he becomes aware of and
affect the Principal or the Contractual Products. The Distributor shall use his
best efforts to support the Principal in defending himself against such
infringements.

(4) The Distributor shall instruct his customers in the proper use and maintenance
of the Contractual Products.

(5) The Distributor shall be obligated to distribute the Contractual Products under
the trademarks and packed and presented as specified by the Principal.
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(1)

(2)

The Distributor shall employ sufficient personnel during the term of the
Distribution Agreement and continuously train his personnel in order to properly
and fully meet his obligations under the Distribution Agreement.

The Distributor shall appoint one employee to be the contact person for all
matters of the Principal. The Principal shall also be informed immediately if
there is any change in organization or in staff if SUCO products are concerned.

The Distributor shall take at his own expense at least one pressure switch
sample case.

Periodically the principal organizes International Sales- and Marketing Events.
At least the appointed person of the Distributor shall participate in this event. If
the Distributor does not participate the Principal keeps the right to reduce the
agency/Distributor discount.

§5
Obligations of the Principal

The Principal is obligated to take into reasonable consideration the interests of
the Distributor and support the Distributor in his activities.

The Principal must provide the Distributor in good time with all information and
documentation such as catalogues, brochures, sales guidelines and advertising
material, which are necessary for his distribution activity. All documents — to
the extent not provided to customers in the ordinary course of the Distributor's
business -- shall remain the property of the Principal.

The Principal shall regularly offer training courses with regard to the
Contractual Products.The Distributor must attend at least the international sales
and marketing meeting, organized by SUCO every three years. A personal
meeting between the two contractual partners should take place at least every
two years in India or Bietigheim-Bissingen.

On demand the Principal might provide advice to the Distributor on how to
organize his business enterprise.

The Principal shall keep confidential the business and trade secrets of the
Distributor and oblige his employees accordingly; this obligation shall survive
the termination of the Distribution Agreement.

§6
Restrictions on the Distributor

The Distributor shall obtain the Contractual Products for the purpose of resale
only from the Principal. It is allowed exceptionally that the distributor procures
small quantities of SUCO products (less than 10 pieces) from other SUCO
distributor’s stock, if SUCQO’s terms of delivery are not able to satisfy customers
wishes and the distributor feels the risk to loose the project (or the customer).

The Distributor shall not manufacture or distribute products which compete with
the Contractual Products.The Distributor shall not sell any products of
competitors,
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(3) Outside the Contractual Territory the Distributor shall not seek customers,
establish any branch and maintain any distribution depot in relation to the
Contractual Products. Exceptions have to be agreed in written form.

(4) In line with SUCO’s company policy the distributor will not quote SUCO
products to be used in weapon systems of any kind. In case the distributor will
obtain knowledge about such use of SUCO products after having made his
quotation he will revoke from his quotation.

§7
Inventory, Samples

(1) The Distributor shall be obligated to set up and maintain at his own expense an
inventory with a complete range of the Contractual Products.

(2) The Principal shall be entitled to regularly inspect the stock of the Distributor
and the Contractual Products upon prior timely agreement of the date.

§8
Discounts, Prices and Terms and Conditions

(1) The Principal shall sell the Contractual Products to the Distributor as fixed in
the terms of delivery, payment and conditions, always based on the latest price
list(s).

(2) By granting the discount pursuant to the above subsections (1) all claims of the
Distributor against the Principal in connection with his activities to be performed
under the Distribution Agreement shall be fully settled. A compensation of
expenses and costs cannot be claimed unless otherwise expressly provided for
in the Distribution Agreement.

(3) The Distributor is at liberty to set his prices and terms and conditions in relation
to his customers. The price level has to respect the competitive context and
shall allow the Distributor to acquire OEM projects.

§9
Supply of the Distributor with the Contractual Products

) The Principal shall only be entitled to reject the Distributor's orders for justified
cause. Justified cause shall exist in particular if the Principal stops distributing
the respective Contractual Product after having informed the Distributor thereof
pursuant to § 2 subsection (3) or if the order cannot be accepted due to
production difficulties, change of production, the failure of his suppliers to
deliver, unexpec-tedly high demand or unforeseeable events. If the Principal
can only partly accept the orders of the Distributor and his other sales
organizations for one or several of the above causes, the Principal shall only
then treat the Distributor differently from other sales organizations if there is
objectively justified cause.

(2) If the Principal has accepted the Distributor's order, he shall only be released
from his obligation to deliver in the event of unforeseeable circumstances for
which he is not responsible and which occur after acceptance of the order.

(3) The Principal shall inform the Distributor of any circumstances mentioned in
subsections (1) and (2) as soon as possible.
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§10
Warranty

(1) The Distributor's warranty rights require that he inspects the delivered
Contractual Products upon receipt and notifies the Principal immediately in
writing, but not later than two weeks after receipt, of any defect; the Principal
must be notified in writing of any hidden defects immediately upon their
discovery.

(2) To the extent the delivered Contractual Products are defective, the Principal
shall be entitled at his own option to either remove the defect or to deliver a
replacement free of charge. In the event that the removal of the defect or the
delivery of the replacement fails or the Principal is unable to arrange for the
same within a reasonable time period, the Distributor may at his own option
demand a reduction of the purchase price or a rescission of the respective
sales contract. All further claims of the Distributor shall be excluded unless
otherwise provided for under § 12.

(3) The warranty period shall be twelve months from the point in time when the
Distributor has delivered the respective Contractual Product to his customer,
but maximum eighteen month after the product left SUCO’s plant in Germany.

(4) To the extent the Distributor fulfills warranty obligations towards his customers
during the warranty period pursuant to subsection (3).

§11
Retention of Title

(1) The Principal shall retain title to the Contractual Products he delivers until all of
the receivables arising from his business relationship with the Distributor have
been paid in full.

(2) The Distributor is only entitled to sell the Contractual Products to which the
Principal retains title (hereinafter referred to as Reserved Products) in the
course of his regular business. The Distributor is not entitled to pledge the
Reserved Products, transfer title to the Reserved Products, to provide security
or make any other dispositions which could endanger the Principal's title. The
Distributor herewith assigns the receivables resulting from any resale to the
Principal, and the Principal hereby accepts such assignment. The Distributor is
revocably authorized to collect in his own name but on trust for the Principal the
receivables assigned to the Principal. The Principal may revoke this authority
and the entitlement to resell if and as long as the Distributor is in default with
payments to the Principal.

(3) The Distributor is obligated to treat the Reserved Products with care for the
duration of such retention of title.

(4) If the Distributor is in default with payments to the Principal, the Principal upon
due notice may repossess the Reserved Products and otherwise realize the
same for the purpose of satisfying his due claims against the Distributor,
irespective of any other rights he may have. In such case, the Distributor shall
grant the Principal or a representative of the Principal immediate access to the
Reserved Products and return the same.

(5) With regard to deliveries in other jurisdictions in which the foregoing retention of
title provisions do not have the same effect for securing claims as in the
Federal Republic of Germany, the Distributor shall immediately grant equivalent
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security rights in favor of the Principal. The Distributor shall cooperate in all
measures such as registrations, publications, etc. which are necessary for and
expedient to the effectiveness and enforceability of such security rights,

(6) If the realizable value of the securities granted under the above provisions
exceeds the value of all of Principal's secured claims by more than 10 %, the
Distributor shall be entitled to demand a release to such extent.

(7) Upon the Principal's specific written request the Distributor shall be obligated to
appropriately insure the Reserved Products.

§12
Limitation of Principal's Liability

(1) The Principal shall only be liable for the Distributor's damage if it is caused
intentionally or in a grossly negligent manner by him or his servants
(,,Erfullungsgehilfen”). This limitation of liability shall apply to all claims for
damages irrespective of the legal grounds, including but not limited to tort
liability, positive breach of contract and breach of duty prior to contract. With
respect to the breach of significant contractual obligations the Principal shall
also be liable for slight negligence, but only for the amount of foreseeable
damages typical of such contracts.

(2) The limitation of liability under subsection (1) shall not apply, however, to
claims under the German Product Liability Act and to any other mandatory
statutory liability provisions. The limitation of liability pursuant to subsection (1)
shall furthermore not apply to direct damages caused by the absence of
expressly warranted characteristics and to such consequent damages from
which the Distributor was meant to be protected by the express warranty; with
regard to any other consequent damages the Principal shall only be liable as
limited in subsection (1) above.

§13
Product Liability

(1) The Distributor shall neither alter the delivered Contractual Products nor their
design or packaging, in particular he shall not alter or remove warnings about
the risks of improper use of the Contractual Products. If the Distributor is in
breach of this provision, he shall indemnify the Principal within their internal
relationship against product liability claims of third parties, provided that he is
responsible for the defect causing liability.

(2) If the Principal is prompted to recall a Contractual Product due to a product
defect, the Distributor shall support the Principal and undertake all reasonable
measures requested by the Principal. The Principal shall indemnify the
Distributor for all necessary expenses incurred in this respect.

(3) The Distributor shall immediately inform the Principal about any risks which
may occur during the use of the Contractual Products and any product defects
he may become aware of.

§14
Term of the Distribution Agreement
mn The Distribution Agreement shall be concluded for an indefinite period of

time. Both parties shall be entitled to terminate the Distribution Agreement with
a notice period of six month to the end of a calendar month.
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(2) The Distribution Agreement may be terminated at any time for good cause by
either party without notice if circumstances arise which, considering the nature
and purpose of the Distribution Agreement, make the continuation of the
distribution relation unreasonable for one or both parties.

(3) The Distribution Agreement may be terminated at any time without notice and
for good cause by either party, if in particular

a) the other party stops payments:

b) debt settlement proceedings (bankruptcy, composition, insolvency) are
instituted against the assets of the other party or an application is filed in
this respect and, despite specific request, the other party cannot prove
the obvious unfoundedness of such application within a reasonable time
period;

c) the other party grossly and permanently breaches its obligations to a
considerable extent notwithstanding a warning letter.

(4) The Principal shall be entitled to terminate the Distribution Agreement for good
cause, if in particular
a) the ownership interests regarding the Distributor change to the extent
that
aa)  acompetitor of the Principal acquires an ownership interest,
ab)  the capital resources of the Distributor are considerably affected,
or

ac) the undisturbed execution of the Distribution Agreement is
impaired;
b) the ownership changes
c) the Distributor is in breach of the prohibition to compete pursuant to § 6

subsection (2)

(5) The Distributor shall be entitied to terminate the Distribution Agreement for
good cause, if in particular
a) the Principal repeatedly and arbitrarily refuses orders of the Distributor
for no justified cause;
b) the distribution of the Contractual Products becomes unfeasible for him
in an economically practical way.

(6) The notice of termination must be in writing.

§15
Consequences of the Termination of the Distribution Agreement

(1) The notice and termination of the Distribution Agreement shall not affect the
individual transactions concluded by the Principal and the Distributor
hereunder.

(2) After due notice pursuant to § 14 subsection (1) the Principal is only obligated
to accept orders to the extent the Distributor can sell the respective Contractual
Products in the time period up to the termination of this Agreement within his
ordinary business and does not have a sufficient stock of such products. The
Principal may request that the Distributor proves his demand up to the
termination of this Agreement by an expert opinion of an independent auditor;
the costs for this expert opinion shall be borne by the Principal. The Principal
shall be entitled to request payment in advance for orders placed after receipt
of the due notice.
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(3) In the event of due notice pursuant to § 14 subsection (1) the parties shall be
entitled to inform their customers and other third parties about the termination
of the Distribution Agreement, but not earlier than 2 months before the
termination.

(4) Upon termination of the Distribution Agreement the Distributor must return to
the Principal all documents made available to him pursuant to § 5 subsection
(2)and  § 10 subsection (5) and all samples pursuant to § 7 subsection (5).

(5) Upon termination of the Distribution Agreement the Distributor is obligated to
discontinue the use of the Principal's trademarks. He shall not be entitled to call
himself “Dealer” of the Principal after termination of the Distribution Agreement.

(6) Upon termination of the Distribution Agreement the Distributor shall be entitled
to demand from the Principal that he takes back a part of or all Contractual
Products purchased by him from the Principal within the ordinary business to
the extent they are unused, undamaged not older than one year and in their
original packaging. If the Principal is not responsible for the termination of this
Agreement, he must pay the originally charged price minus a lump sum
deduction of 10 % for the returned Contractual Products and otherwise he must
pay the full originally charged price. The Distributor must assert the repurchase
claim within six months upon termination of this Agreement. The costs and the
risk of the redelivery shall be borne by the Distributor if the products are
repurchased upon his request,

(7) Upon termination of the Distribution Agreement the Principal shall be entitled to
demand from the Distributor that he returns a part of or the complete stock of
the Contractual Products purchased by him from the Principal against payment
of the originally charged price to the extent the Distributor has not effected any
subsequent sales with regard to these products and does not need them for
fulfilling his warranty obligations. The Principal must assert his claim of return of
inventory within three months upon termination of this Agreement. The costs
and the risk of the return shall be borne by the Principal if the products are
returned upon his request.

(8) Upon receipt of due notice of termination pursuant to § 14 subsection (1) the
Distributor's exclusive right of distribution under § 3 subsection (2), the
limitations of the Principal under § 3 subsections (3) and (4) and the limitations
of the Distributor pursuant to § 6 shall cease for the time period up to the
termination of the Agreement.

§16
No Compensation Claim

The Distributor is not entitled to a compensation claim in analogy to section 89 b
German Commercial Code upon termination of the Distribution Agreement.

§17
Final Provisions

(1) The Distribution Agreement — inclusive of all enclosed Attachments — contains
all of the agreements of the parties with regard to the subject matter of this
Agreement. The Distribution Agreement supersedes and terminates any prior
agreements of the parties with regard to the subject matter of the Agreement
upon its commencement pursuant to § 1 subsection (1).

(2) All amendments and additions to the Distribution Agreement must be in writing.
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(3) If a provision of the Distribution Agreement is invalid, the validity of the
remaining provisions shall remain unaffected. The same shall apply in the
event that the Distribution Agreement is incomplete.

(4) If the Distributor is a merchant ("Vollkaufmann") or is not subject to the general
Jurisdiction of the courts of the Federal Republic of Germany, the venue for all
disputes arising from the Distribution Agreement and any transactions executed
hereunder shall be the courts having jurisdiction for the Principal's registered
office. The Principal shall also be entitied, however, to take legal action before
the competent court having jurisdiction for the Distributor's regis tered office.

(5) The laws of the Federal Republic of Germany, with the exception of the UN
Convention on Contracts for the International Sale of Goods (CISG), shall be
applicable to the Distribution Agreement and any transactions executed
hereunder.

Attachments: Terms of payment, delivery and other conditions
Latest price list
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74321 Bi
(Princ!pﬁi) (Distributor)
Mr. Peter Stabel Mr. Nguyen Nam Giang
Commercial Director Managing Director
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