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2.2

3.2

rotori

ROTORK GENERAL CONDITIONS OF SALE (“GCS”)

FHREBERHESLR (“GCSs”)
REPAIR AND OVERHAUL SERVICES

Y ON AT

Interpretation B 3
The definitions and rules of interpretation set out in Schedule 1 apply to these GCS.

A GCS MYTE XM BREHNIZ M4 1.

Applicable Terms & %K

The Contract shall comprise of the following and, in the event of conflict between any of the following, the document
mentioned first shall take priority:

RN L BB, s (aA R, RiZ LRI E H -

(a) any terms expressly set out (not referenced) in the Acknowledgement or any Additional Work Quotation;
BAF BN ARG R 208] (ARSI B2
(b) subject to clause 2.2 below, those terms expressly set out (not referenced) in the Purchase Order that either

describe the Work or are specific to the Work;
BR T T SCEE 2.2 2SI, SRIEIT SR B R SR TAEMZI (AESIHD 4K
(c) these GCS;

A GCS ;
(d) any other terms referenced in the Acknowledgement (not including the Purchase Order itself);
AT CREFERIGT AL ) b 5] AR5
(e) any other terms set out or referenced in Rotork’s quotation (provided (and to the extent that) such quotation is

referenced in either the Acknowledgement or the Purchase Order); and
B FEve Akt th H1 B 5] FRHAAR (RT3 2R M FERR A F BRI 5 b 5 [HARBETE D+ BLK
(f) subject to clause 2.2 below, any other terms referenced in the Purchase Order.

B TR OCH 2.2 2RI DL, SRIGIT HrR | A A

Any general terms and conditions or back of order terms that are set out or referenced in the Purchase Order and are either:

not specific to the Work to be supplied by Rotork; or are routinely incorporated in all (or substantially all) the Customer’s

purchase orders with its suppliers, are excluded in full and will have no effect.

Q0 SRR IET H v B 5| P A3 H 2% kBT 5 T 2% S PHE SOR SR BE I TAR TR, BE Tz 5 R R Z M Pl
(A RZHD RWAT R RE, WNZE R e bR G BBE %00,

On-Site Inspection and Quotation for Additional Work FLZ & & MERS TAERM
Subject to clause 5.1 and unless otherwise provided for in the Acknowledgement, Rotork will carry out an On-Site Inspection
on the date set out in the Acknowledgement and, following such an On-Site Inspection, will:

FEFFEEE 5.4 K MIEOUT, BRAFBINE A e, PHE BAER AT b AR BT Bk E, DU & 58 e

(a) report the findings of the On-Site Inspection to the Customer; and
) P IR B S R BLK
(b) use all reasonable endeavours to complete the Work On-Site on the date of the On-Site Inspection, minimising any

disruption to the Customer’s operations where practical.
R—UIE S AEI I B 2 R e BB AR, T Rem b 2 g g 4R .

If Rotork is not able to complete the Work On-Site during the date of the On-Site Inspection and/or within the Spares
Contingency, Rotork will submit an Additional Work Quotation to the Customer with the following information, as applicable:

RBIEFAEIUHIOE LRI =oAL FapRrb B 2 AERIECH, BERRBREFR—OEs LIk,
BELFER &) -

(a) the price for any suggested or recommended Additional Work, including the price for any New Parts;
HBCEEN TAERINHS, CLARHTEE I

(b) the estimated lead time for the delivery of the New Parts;
BRI S A TR

(c) the estimated time required to carry out the Additional Work;

RGN AR P 75 ) oL I 1] 5
(d) whether the Additional Work will be carried out On-Site or Off-Site; and
WO TAERAEIN I AL IMIAT: LUK

Page 1 of 12



REF: ROTSALR&OSERV2019CHINA rOtorl(-

(e) whether Rotork will provide and, if appropriate, install and commission, a Loan Asset whilst the Additional Work is
ongoing.
BV R B SAEPAT SN TAER S A B, IFEE A 0L T 2R sl B4
3.3 If the Customer agrees to the Additional Work Quotation (whether orally or in writing), this Contract will be automatically

amended to incorporate such Additional Work.
WMRE P (KB RS LERY, &R EZMET v a &z LIk,

4, Off-Site Work $4h T.1E
4.1 If Work is to be performed Off-Site: 415 T fEH HMIIT:
(a) unless otherwise agreed, the Customer will hand-over (“‘Hand-over”) the Asset(s) to Rotork On-Site on the agreed

date. Al risk of loss or destruction of, or damage to, an Asset passes from the Customer to Rotork on Hand-over;
BrAERALE, & NAELE HIENG M &L (B APIEr. WRIIFTE Z KRB KRS AE R AE I A
B PRSP,

(b) Rotork will re-deliver to the Customer and, if agreed re-install each Asset On-Site (“Hand-back”) on the agreed
date. All risk of loss or destruction of, or damage to, an Asset passes from Rotork to the Customer on Hand-back;
and
MR FEEEL T HIAERG B2 Emiks, PHOBSKEEENZME% S CRRED . B&ANIE LA
SRR A IR IE I NP FE e R4 5 s AR

(c) if agreed, Rotork may provide to the Customer a temporary Asset on loan (the “Loan Asset”) at Hand-over and the
Customer shall return the Loan Asset to Rotork at Hand-back. All risk of loss or destruction of, or damage to, a Loan
Asset shall pass to the Customer on Hand-over and back to Rotork on Hand-back.
mERE, DR al RN % PPt —KIGRHE & & RS , K5 NALRIEH 4 154304 B+
o fEHRARIITE £ RBESHRRE SAER AN R 2% F R, JRERIER F8 B 2 R & 4 .

4.2 Unless otherwise agreed, title to:
BRAESALE, PURMEDT:
(a) the Asset will remain with the Customer at all times;
B SUIRA R AR L
(b) any Loan Asset will remain with Rotork at all times;
B I A AR F A T A L
(c) the New Parts shall pass to the Customer on Hand-back; and

BT A BE RN R 2R LUk

5. Customer’s Obligations & 7 [{] X 4%
5.1 The Customer shall:
-SRIV
(a) provide Rotork with such information, support, materials and equipment set out in the Contract and any other

information, support, materials and equipment Rotork may reasonably require in order to perform the Work;
1 B AL e A R h S B A BHE e AT TAER W BE A B EORE 2. B, AORMI &

(b) ensure that there is an adequate power supply On-Site to test the Asset and/or Work at Hand-back (if applicable)
or upon completion of the Work and ensure that the SCADA, PLC and/or DCS On-Site (if applicable) are fully
operational when Rotork is to perform the Work;

TAORI B B R W AR IR B (CANIE ) B AR 58 A W B AV B AR AT I, IF 0 ORD FE s AT AR B
%) SCADA. PLC fI/st DCS (WL&H) AEseifizsT:

(c) prepare the site for the performance of the On-Site Work and inform Rotork, with as much notice as is practicable,
of any relevant site conditions or constraints that may impact the Work;

HER AP UMEIT B TAE, IR L35 50 DL se AR AT m] BEE A AOAR 537 3 26 1 s PR 1 5

(d) obtain and maintain all necessary licences, permissions and consents which may be required before the date on
which the Work is to start;

FETAETHIG HI AT T R AOIERE . HEAF A FE H4E, IR IR LSRR A Rk

(e) provide Rotork, its employees, agents, consultants and subcontractors with safe, continuous access On-Site
including but not limited to office accommodation and other facilities as reasonably required by Rotork.
PR FEr REE L. ARH, B M AR et et FrELtlb NI, BFEEAIR THe4L S 5w pr & B ER 1Y
TR A BT HA B -

5.2 If the performance by Rotork of any of its obligations under the Contract is prevented or delayed by any act or omission by
the Customer or failure by the Customer to perform any relevant obligation, including but not limited to the obligations set
out in clause 5.1 (the “Customer Default”):

IR E T % 7 BN B N B B R BATAR R LSS, BAREARTHAES 6.1 K TR CBRFEAY MSHRP LR
TAEEATBIER AT A 7 55, A
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6.1

6.2

6.3

6.4

6.5

6.6

rotori

(a) Rotork shall, without limiting its other rights or remedies, have the right to suspend performance of the Work until
the Customer remedies the Customer Default, and to rely on the Customer Default to relieve it from the performance
of any of its obligations to the extent the Customer Default prevents or delays the performance by Rotork of any of
its obligations;

FEABR ) D FETE ) H AR B E 0L T, DHE A REHFHAT TR ER R A IE R B AT 8, o TRE S
LTS ECD L e TV B AT BUEIR JEAT HATAT S RIIE B, 2 5w AT LG R A L R 2 AT

(b) Rotork shall not be liable for any costs or losses sustained or incurred by the Customer arising directly or indirectly
from the failure or delay of Rotork to perform any of its obligations; and
B AR BT AR AT BOE B AT HAT AT 55 1T ELER BRI #8505 ) 1 A5 R B AR 9 s LK

(c) subject to Rotork using reasonable endeavours to mitigate any costs or losses it sustains, the Customer shall
reimburse Rotork on written demand for any costs or losses sustained or incurred by Rotork arising directly or
indirectly from the Customer Default, which shall include but not be limited to reasonable charges for waiting
(charged on a daily basis as set out in Rotork’s quotation) for the Customer Default to be remedied.

FEBFER 2R G EES b Pl 32 1) S BB R TS T, 20 ARSI Fo T 2R A #2240 e R 2 P i 40 T B4
B 38 52 B R B A 2 s AR (EANER T [N S5 P b ROB 20 T A i A B ] (R $E et b 91 Wi
H 20 .

Prices and Payment 4 #& R0 3k

The price for the Work will be as set out in the Contract.

TARBIA S AL B [ 51 o

Rotork will be entitled to submit invoices for the Work on or after its performance, or if cancelled in accordance with clause
10.1, on or after the date of cancellation. All invoices must be paid in full by the Customer in cleared funds within 30 days of
the date of the invoice. Payment will be made to the bank account nominated in writing by Rotork.

PR AREPIIT LAES OB FIFRKE: SRR 10.1 20000, WIERUH Y OBl 5 RIK R, % LAETT 5 A
Jri 30 R GEIEPTA K g8, KT 22 28 e 15 e 2 O ARAT IR

If the Customer fails to make any payment due to Rotork under the Contract by the due date for payment, then the Customer
will pay interest (both before and after judgment) on the overdue amount at a rate of [ 0.11 % per annum. Such interest
will accrue on a daily basis from the due date until actual payment of the overdue amount. The Customer will pay the interest
together with the overdue amount.

ISR R BEAEAT R BRSO AS & R IZs DAt v, MR NAZERF 0.1 % G5BT LA BT %, ENAMETHRITHE
WSEAMZET 2 ) S AR (AMBE AR Z BTE 2 J5), EATREIIH &% HiHE, B SEhR A @ &40y
Abo 5 P S R IR SEAT 3 < R A

All payments made by the Customer under the Contract will be made without (and free and clear of any deduction for) set-
off, counterclaim abatement or withholding.

TR TR L SAT RIS F T RN AN S AR TR . SR IR S BTN AR 7 K

The Customer will make all payments without any Tax Deduction, unless law requires a Tax Deduction to be made. If a Tax
Deduction is required by law to be made by the Customer:

BRAREHZR, 0070 7 A SR IS AN PR B o A SRIE AR P F1 9t 9% -

(a) the Customer will make the minimum Tax Deduction allowed by law, and will make any payment required in
connection with it within the time allowed; and

B NAZIEVE R I B (B BT, JFAE R I 8] A SZAHAR ORI BL&

(b) the Customer will deliver to Rotork an official receipt or invoice or other evidence satisfactory to Rotork that the Tax
Deduction has been made or, as applicable, any appropriate payment has been paid to the relevant taxing authority.
% 7 L B TR e BOR SR HAR B FE s A T I SRR SRR BT AR R B 2 2, B A 109G SRS ML SAT A
KFI (QIEHD .

Unless expressly stated otherwise in the Contract, any amount payable by the Customer pursuant to the Contract is exclusive
of any value added tax, use tax, goods or services tax, sales or turnover tax or any other tax of a similar nature. The Customer
will, on receipt of a valid invoice from Rotork, pay to Rotork such additional amounts in respect of such taxes as are
chargeable on the Work.
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BRARG IR 53T WAL E 15 00070 AR TR B SZAS (e U B 35 A RS (BB (RIS 7o il BSR4 A5 B BB L B
BE HASRABL . 2 P AR PR S A RO G, 18 BB v ST H AR R A 9%

7. Warranty {#iF

71 Rotork warrants to the Customer that the Work will be performed with reasonable care and skill and that any Asset repaired
or replaced during the performance of the Work will be free from defects in material and workmanship.

O REANEHAT AR, I ORIEAE AT TAFII] I 2 2 B e (KB 2 BT MR T2 R i

7.2 If Rotork breaches clause 7.1, then as the Customer’s sole remedy and Rotork’s sole liability for such a breach, Rotork will:

WMRD LG 715, I3 (e — Rt Jr SR B e fE— 514, PRk &

(a) re-perform the relevant Work or, if it is not practicable to re-perform such Work, refund the Customer the amounts
paid by the Customer in respect of such Work; and
FPPATHRTAE, WRAREFEFHATIZLAE, WIRIEE PO TS &8 B

(b) repair or replace (at Rotork’s sole discretion), on a free of charge basis, any Asset damaged as a result of Rotork’s
breach of clause 7.1.
TR (PR AATRE) BRIP RS 7.1 SRR R B &

7.3 The Customer’s remedy under clause 7.2 is conditional on the Customer notifying Rotork of the breach of clause 7.1 within
the shorter of:
% P ZIHE AR IS 18] 22 SN B R e Fed S B 7. S ML, T TAT AR 3R 7.2 S (RSB (R BRI ) s HED -

(a) 12 months of the Work in breach being performed; or
FERAE AT TARAT IR 12 4 5 8

(b) 21 days of the date the Customer discovered, or should reasonably have discovered, the breach (the “Warranty
Period”).

FER PR ILBS G5 B B 2 e HJE 21 R CRIEE™ -

Failure to do so will invalidate the relevant warranty claim.

BN, AHRARAER B TE R -

7.4 Rotork shall not be liable for the Works’ failure to comply with the warranty set out in clause 7.1 in any of the following events:

BT FIRKESBTAEATTEE 7.1 KW ZARIER), ZHEARIBAE T 5T/

(a) the failure arises because the Customer failed to follow Rotork’s oral or written instructions in respect of the Work
and/or the Asset or (if there are none) good trade practice;

F AR RERE ST B L T AR B & 1 DSk B TR R (R B 1R7n ) RIF2E G,

(b) the failure arises as a result of Rotork following any drawing or design supplied by the Customer;
B Ly RIE R P SR EAR B T S BUL R BEIE B RIEEER
(c) a Customer Default prevented Rotork from testing the Asset and/or Work at Hand-back (if applicable) or upon

completion of the Work;

% P2 SR P TEEIRIE (WHERD BUTAE 58 BRI B2 A BT A

(d) the Customer alters or repairs such Work or Asset (as applicable) without the written consent of Rotork; or
REDFCr Bl AR, 208 H ez TR e nEi) ; B

(e) the failure arises as a result of fair wear and tear, wilful damage, negligence, or abnormal storage or working
conditions.

DRLER Y a8 7B T AR 261 5 W S EURREIL B RIEZR

7.5 Where any Asset is replaced or repaired in accordance with clause 7.2, the unexpired balance of the Warranty Period
applicable to that Asset as at the date of replacement or repair will apply to the replaced or repaired Asset.

RRAEER 7.2 2% 5 BT 0 % (A 3R A ORAIE 9 oh B e sl 7 R 15
7.6 When the Customer makes any warranty claim, Rotork will provide the Customer with a quotation for the Work and the

Customer shall pay such a price unless Rotork determines that the claim made under the warranty is a valid claim in which
case no price shall be payable by the Customer to Rotork for any Work covered under the warranty.

) EFRGRETUER, PR AE IR TR . BRAEP 0 R AR % CRESR 10 R AL, HARR TARE AL
TP ORIETERE, 3 0% 7 RS A

8. Limitation of Liability & R 54%
8.1 Subject to clause 8.3, Rotork’s total liability (if any) to the Customer and the Customer’s remedies in respect of:
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8.2

8.3

8.4

8.5

8.6

8.7

9.1

ST 8.3 %, DL E KM A TUE () MR A RGN

(a) claims for infringement of Third Party IPR will be limited to those remedies set out in clause 11;
PRI EE = J7 R P RS R RGN R T 26 11 26 5B Bt
(b) the infringement of the warranty in clause 7.1 will be limited to the remedies set out in clause 7.2.

PRI 7.1 SRPRETUE IR AR 58 7.2 2 HLE IRt -

The total liability of Rotork to the Customer in respect of all other matters arising under or in connection with the Contract
(including under any indemnity) will be limited to the total price of the Work to be performed under the Contract.
XTSRS AR A FAR I (RIS |, BHErext 2 P AR 1 A TR A _E IR IRE & R AT AR
e

Rotork assumes no collateral duty in tort or negligence to the Customer with respect of the performance of the Work.

DA R AR RPAT TARFT 51& (M i 2 A e 2k ST

Nothing in the Contract will limit or exclude a Party’s liability for fraud (including fraudulent misrepresentation), death or
personal injury or to the extent such limitation or exclusion is not permitted by law. To the extent any part of the Contract has
such effect, the Parties agree to replace such part of the Contract with provisions modified to the extent necessary to ensure
such exclusion or limitation is permissible by law, but no further.

A R P AR AT RE AN BR | el B — D7 PRURVE (BRI P R R )+ FETC BN 0 B IR AE I ST AT BV E A R 1 O PR
BRI DT o AT & R 56 3KA LERE I, X7 IR0 12 2k itk HMEW& AT OR %R B sl BR A K0 R i A BT S8 VR B
K.

Rotork will under no circumstances be liable to the Customer, whether in contract, breach of statutory duty or otherwise, for
any loss of profit, or for any special, indirect or consequential damage suffered by the Customer that arises under or in
connection with the Contract.
IS AEATAT SO T AR E P G [F GRS AR R R B F AT R A . (BRI EUE RMRE, TRRE45
R VEE L TR RHR 5T

Neither Party will be liable if delayed in or prevented from performing its obligations under the Contract due to a Force

Majeure Event, provided that the Party promptly notifies the other Party of the Force Majeure Event and its expected duration

and uses reasonable endeavours to minimise the effects of the Force Majeure Event.

Eﬁ T3 IS0y SR TR 38 AT 5 ICVE JEAT B 7 55, 207 AR DA, HAZ07 RS RIS AN /T 40y S K
BES(ADE A 53— T7, FRIRE S PR AT G SR A R B 2 B

If any Information provided by the Customer to Rotork is either incorrect, incomplete or misleading and Rotork uses such

Information, the Customer will:

AR ) DR SR AR B IER . AN e e RS, IFRP A TG R, WK R

(a) waive any claims it has against Rotork (including under clause 7) for any losses the Customer incurs as a result of
Rotork not performing its obligations correctly due, directly or indirectly, to the incorrect, incomplete or misleading
information; and
A RERIZAIER . A 7e 8z SUE(E B B 5 S 8P T R EMEAT 55 BUE% 82 EMiR (1
PRI 74 5 K

(b) indemnify Rotork in full against all losses, costs or liabilities Rotork incurs in connection with a Third Party claim
Rotork receives, to the extent that Rotork would not have suffered such losses, expenses, costs or liabilities if the
Information provided by the Customer had not been incorrect, incomplete or misleading.
AR FE SO R R = RIS ARAE A — P05k . S I ESTAE, ATER R Ran%s e ft 1 IER . o i )
BR, ZHUk. P EGTEREE R f

The Customer will indemnify Rotork for all losses, costs or liabilities Rotork incurs in connection with any claim that Rotork
receives from any Affiliate of the Customer in connection with the Contract.

WA PRI M PHE AR S SRR, % R B v R R E 1) — I g . 9 BT .
Confidentiality {£ %

Subject to clause 9.2 to 9.3, each Party will hold in confidence any Information which it acquires directly or indirectly from
the other Party and will protect such Information with a reasonable degree of care and at least the same degree of care used
to protect its own Information and not use such Information other than for the purposes of performing or exercising its rights
under the Contract it was provided under.

LREER 9.2 SFHIEE 9.3 SRHITEIL, BT RO HN G — T B EA R HME BAORE, JFULEADER TR B A EERER
MR ZAE R, FRAR TN AT & R 8AT AL & [R RBURI RG] A A5 2
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9.2

9.3

10.

10.1

10.2

10.3

10.4

10.5

The provisions of clause 9.1 do not apply to Confidential Information which is:
% 9.1 FHEAGEH T LT REE B

(a) already in the public domain;
ENA AT
(b) subject to an obligation to disclose under law, or is required to be disclosed by any competent regulatory authority,

by notice or otherwise; or
P PR 55, BEA RN LB RN s Al 7 SUEDR R s i

(c) received, without restriction, from a Third Party who is without an obligation of non-disclosure.
ST A DR S5 EE =T7 R, HANZ BRI

Each Party may disclose the other Party’s Information to its employees, agents, advisors, insurers, affiliates or
subcontractors (“Representatives”) for the purpose of carrying out the Party’s obligations under the Contract, provided that
they ensure that its Representatives’ comply with the confidentiality obligations set out in this clause.

T—J5 T DN T BAT T A TR A5 10 E I DA R B g e FL g B, AR ). ORES AR SR BRI (R Bk
HITHME R, EZTT R R AR S A SRS W B IR LS5 .

Cancellation, Termination and Suspension BUH. % ILA1#{&

The Customer may cancel all or any part of the Work at any time. If the Customer does cancel all or any part of the Work,

Rotork shall invoice the Customer and the Customer shall pay the following amounts:

AT BRI BOH AR DA AR U AR o> TR, BHErONIE RO RIK R, 2 NSO S

(a) if notice to cancel is received by Rotork 48 hours or more before the date on which the Work is due to start: 50%
of the price for the Work (excluding the Spares Contingency) plus the cost of (i) any equipment hired by Rotork;
and (ii) any non-standard components or materials reasonably incurred by Rotork in anticipation of doing the Work
(subject to a maximum of 100% of the price of the Work); or
R PR AE LRI LAT 48 /NN ECE R BIBGHE R : TEME (NEREB&EHEEHSE) 1 50%, N Ei@)F e
MBI R T B () 2 HE 5 AT AR & P AR AT ARvE A bR CBL ARG A% 100% 9 LR
e

(b) if notice to cancel is received by Rotork 48 hours or less before the date on which the Work is due to start: 100%
of the price for the Work (excluding the Spares Contingency).
R D FE e AL TAETFLHT 48 /N s SERE B DO @A . TAEIT A (NI ) 1) 100%.

Either Party may terminate the Contract immediately on written notice to the other Party if:
AR B OL,  — 7 AR T N 5y — 75 Ja SR k5 T

(a) it becomes unlawful in any applicable jurisdiction for either Party to perform any of its obligations under the Contract;
FEE IR N — 7 AT & A L5 S8

(b) the other Party suffers an Insolvency Event; or
HITwr s B#E

(c) a Force Majeure Event stops Rotork performing its obligations under the Contract for a continuous period of one
month.

AT FABUE D FE IS — D A LIEEAT & F L 5.

Rotork may terminate the Contract immediately on written notice to the Customer if the Customer is in breach of any
obligation to make payment under the Contract or any other contract with Rotork and such a breach continues for a period
of ten days from the due date.

IR P i R B 5 B BT AR S R T AT O Ss, Bz T v B 2 HR RS R, M FEse rl e i
PRl ERvAL I E2ise T

Without limiting its other rights and remedies, Rotork may suspend performance under the Contract or any other contract
between the Customer and Rotork if the Customer fails (or Rotork reasonably believes the Customer is about to fail) to make
a payment under the Contract by the due date. If Rotork has suspended performance and the circumstances entitling Rotork
to suspend performance subsequently cease (and Rotork has not elected to terminate the Contract in accordance with its
other rights and remedies), Rotork will resume performance but any time limits for such performance will be extended by the
duration of the suspension.

FEANFEM 8 v AR BCRIAI RS I B0 T, AR PR R (B0 BT & BN P NG 722 H AR & [F) ST,
D EF AT G s 5% 7 Z R A . R D FEs 25 AT, kG v AT R R R OF H2 e
B PRI ARG 1L & 7D, DRSO K EAT, (HJEAT LS5 SRR 2% R 452 I (] I

Termination of the Contract, however arising, will not affect any of the Parties’ rights, remedies, obligations and liabilities that
have accrued as at termination.

TR RIE Lk, AFEu— 7R 1k 2 B REA AR BF. LS5 HITTfE.
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10.6 The Customer’s right to terminate or cancel the Contract as set out in this clause 10 represent its only rights to terminate the
Contract.

2 PRAE SR 10 2 2B BUIGH G R AR 2 K 4 1B & [F] IRCR] .
11. Intellectual Property Rights £13H7=A

111 Subject to clause 11.2, the Customer will not acquire any title, right or interest in or to any IPR belonging to, licensed to or
developed by Rotork relating to the Assets (including any New Parts) provided or Work performed under the Contract.
BT 11.2%, BPBASRBEMP W GRS CBIERHTRe s3I TEREA L. ST m. 5
TER R BRI T AR B A B o

11.2 The Customer will have a non-exclusive, irrevocable, perpetual, worldwide, royalty-free licence to use any IPR in any written
documentation provided to the Customer by Rotork as a deliverable in accordance with the Contract, solely for the purpose
of installing, commissioning, operating and maintaining the Assets.

MR 5 7] o 2 HE r A 45 % 7 AR I SCAF sl 2 R, P R AT — TR S . AT AT . R A BRTE R
G RAIVER], (HFRNER R A T2, Wik, BT Mg & i Hid.

11.3 Rotork will have a non-exclusive, irrevocable, perpetual, worldwide, royalty-free licence to use any Asset configuration and
performance data obtained during the provision of the Work to help improve its products and Work generally.
XFFE TAF IR A5 R B OB AR e, BHEO S AR S . ATREN . KA. ERFERER . R rvear, HT
O A AR

11.4 Subject to 11.5, the sole liability of Rotork to the Customer in respect of any claims for infringement of a Third Party’s IPR,
will be to indemnify the Customer against any reasonably and properly incurred liabilities resulting from a Third Party claim
that the use by the Customer of any Asset provided or Work performed by Rotork under the Contract infringes any IPR
owned by such Third Party.

EEH 1.5 5, DR =07 B AR PR R I T 7] % PR AR M — ST, AR TR A R R 2 R AR A TR R
B B AR MR ILER =J7 R AU SRS B, & M T E.

11.5 The indemnity contained in clause 11.4 will not apply for claims for infringement in respect of:
WA K IEES, AEH T LM R

(a) any modification to any Asset or Work which is carried out by or on behalf of the Customer, if such modification is
not authorised by Rotork in writing;

RATFCR IR, %7 BHCRASE eis F B TAE P BURAL

(b) any Asset manufactured to the specific instructions of the Customer;
FZ IR () BAR AR 2R )1 WA S B R AL

(c) losses resulting from the Customer failing to observe its obligations under any Contract; and/or
B PR AT HAA R ST S B R ks AR

(d) losses that the Customer could have mitigated but did not.

% FARW] LLRAMEIR A D IR 2K
12. Export Terms H 0%k

121 The Party which is exporting, in the case of exports, or the Party which is importing, in the case of imports, will be responsible
for obtaining all necessary licences, or other governmental authorisations required in connection with any export, re-export,
or imports, as the case may be, under the Contract. The Parties will co-operate with each other in securing any such licenses
or authorisations as may be required and each will provide such statements, certificates and assurances regarding transfer,
use, disposition, end-use, source of supply, nationalities and re-export of the Assets as may be required in connection with
each Party’s application for any required license or governmental authorisation.

HETr ER AR st nyy EREOHET) MATTRG SRS 0. fl Ot n USRmE) BT
BCHARBUREHE . X7 RAH LG, ORISR ZE NV T Bttt JR4RHE — J7 W VR T BRBURHEAE IR n] e 7R N R i
ik AL 4B RAHE. SRR, E77E AR O RAESCE . R RIE.

12.2 Any government fees or charges in connection with obtaining such licenses or authorisations will be the responsibility of the
Party that is exporting, in the case of exports or re-exports, and the Party that is importing, in the case of imports.
B4 3 VP T BRAEAS AR 2 B 9 S H A Y 101 B IS RS2 ER S 5 748, 230 VS et 11 77 7K 4H

12.3 The Customer undertakes not to:

CIRVNT
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(a) offer the Assets subject to Work for resale in any country where the Customer knows the export of such Assets are
prohibited by the United States, UK Government, the UN, the EU or any other governmental authority or
organisation; or
HRE P AIREE, SEEBUG. BEEE . BCR G HABBUHU B 228 1 5 TAEA G R Beas th DB — 5, W%
PN RE R B, B

(b) offer to sell the Assets subject to Work to any person the Customer knows or suspects will subsequently resell such
Assets into a country where export of the Assets is prohibited by a relevant organisation.

A% 7RG ERSE L AR S 28 5 AR ORI B e 45 A I AR IR ) IHZasi s R 2K, % AN R Z B4 4
Bz

12.4 The Customer agrees to provide Rotork with any information Rotork reasonably requires concerning the destination and use
of the Assets subject to Work, to allow Rotork to comply in full with any relevant export legislation or to meet or minimise its
tax obligations.

%P R R AR B A ORI T B TR &M R & B 5 5, DME BT £ m S 7 ARG H 2R ki B AT Bk
LR E

13. Miscellaneous H:Ath

131 Rotork reserves the right to make adjustments to the Work to ensure its continued compliance with law. Rotork will notify the
Customer of such adjustments made.

TR R BN TAESEAT B LRIE—EAE A M. P adm e i i .

13.2 Save as otherwise expressly provided in the Contract, any notice given to a Party under or in connection with the Contract
will be in writing and posted to that other Party at its registered office or its principal place of business, addressed for the
attention of the General Counsel or Head of Contracts.

BrARE R A IR RE AR & (R B & TR SR a8 B DA T U3 I8 28 5 — 7 AR M e st s b, ek AN i
R B ] B A R A DT N

13.3 The rights of each Party under the Contract may be exercised as often as needed, are cumulative and apply (except where
expressly stated in the Contract) in addition to its rights under law and may be waived only in writing and specifically. Not
exercising or a delay in exercising any right is not a waiver of that right.

B 77 A RN AT IR 5 ZEREIAT (. RBVRIINEEEAAUN 2 b CE R A B kA, 9F AR ez
BRI A . AT REAUR SR IR AT (UM A NI FEAZ IR o

13.4 Clauses 7, 8, 9, 11, 12, 13, 14, 15 and 16 (and any other provision which expressly or impliedly survives termination or
expiration of the contract) will survive the expiration or termination of the Contract and will continue in full force and effect
after expiration or termination.

WUk B8 HO%K. MK, H125%. 135, 14 5%, H 15 %MK 16 5% (LLRAES R 2 R BURR S IR BUER
IRAREEAE R AR RO EA R a2 1L f5 2k 8258 4 2

13.5 Neither Party will:

AEfT— 13

(a) offer to give or agree to give to any employee of the other Party, any gift or consideration of any kind as an
inducement or reward for doing or omitting to do or for having done or omitted to do any act in relation to the
obtaining or execution of the Contract; or
T A B T 53— 7 B AT AR TR 2 A AL B P A D 5 A P 42 e 63 DA D AN Dy ) 7 6 B A 2
BEF; W

(b) commit any offence in connection with the Contract under the Ethical Legislation.
SEHEAE VAR P HE K5 B A R REARAT .

14. Entire Agreement 553/}

14.1 The Contract constitutes the entire agreement between the Parties with respect to its subject matter.
B [RIR BT 2 A6 558 Rl AR B 58 B il

14.2 Neither Party has placed any reliance on and will have no remedies in respect of any representations, agreements,
statements, understandings or warranties (whether made innocently or negligently) that is not set out in the Contract whether
orally or in writing, relating to the performance of the Work other than those expressly incorporated in the Contract.
xR A BRUE A, AT — AR A T T A IR 5 TARIBATH G DSk BB T M BRIR . Bhils A EH. AR
TRE CRRTERIEREZ) , TR A H RO

0
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14.3 Rotork assumes no contractual obligation with respect to the performance of the Work other than as expressly set out in the
Contract, whether arising under any term, condition or warranty of merchantability, fithess for purpose or satisfactory quality
or any other contractual term, condition or warranty express or implied by statute or otherwise and all such terms, conditions
and warranties are excluded.

B R IR RLE AL, DR A ARIERT 5B AT TARM R & L T0E, AR TUERIETEWHIE. EHITE. S5 R R
s FAFEGRIE, R TR REEURR T & RIS SFAFEORIESSE, P iR 2k, SR IFACRIELIHHERR .

REF: ROTSALR&OSERV2019CHINA

15. Nuclear Liability %34t

15.1 This clause shall only apply in the event that the Assets are used on or as a component or part of a Nuclear Installation.

AR P TR 58 T ORI A it o 1 L BT ) 1 T

15.2 Except for where liability or damage to the property of the Customer is caused by a corporate act or omission of Rotork done
with intention to cause injury or damage, the Customer will indemnify and hold harmless Rotork, its directors, officers,
employees, contractors, affiliates and suppliers in full against any liability arising out of any claim, including any Third Party
claim, (regardless of the jurisdiction the claim arises or was filed in) where such claim arises out of or in connection with:
BRAEZ FEv0 A FAT N EAME N MUSE AR D BB, R S0 P 40 3 B AR R AT, % ) N AU R T e
HEF, @8 A REM. KB MR TR AR FNEE Z . VMBI SRS MR R (BFEE =R
WD -

(a) ionising radiation from a Nuclear Installation or contamination by radioactivity from any nuclear fuel or nuclear waste
at a Nuclear Installation; and/or
2B R AR S L RSO AR B R B TS s DA/
(b) any precautions taken against the possibility of ionising radiation from a Nuclear Installation or contamination by
radioactivity from any nuclear fuel or nuclear waste at a Nuclear Installation,
BRI RE A A A it P BRI A R A PR TS P75 e i R B P 974 it 5
regardless of whether the liability arises out or in connection with damage, costs or losses occurring on or off a Nuclear
Installation.
TR TR T RZ B . RABER R IR ES A K.

15.3 The Contract is not a written agreement by Rotork to incur liability within the meaning of Section 12, Sub-Section 3A Nuclear
Installations Act 1965 as amended by Section 1 of the Nuclear Installations Act 1969.
B FA BB LT F R A (1969 SEAZ L) 55 1 KBTI (1965 SEAZ L) 5 12 2558 SA FME I 311E.

154 The Customer will not use the Assets and shall procure that the Assets shall not be used at, or enter onto a Nuclear
Installation, at any time without the proper written consent of Rotork.
RET LW PHFE, KPAANMEHRS, RN, AR AR 1 2 H T BUSAZ B -

16. Law and Jurisdiction P& 4E

16.1 The Contract, and any non-contractual obligations arising out of or in relation to the Contract, will be governed by and
construed in accordance with the laws of People's Republic of China.
G PG RGIEBS AR NHAEGR L5, ¥52dhde N RILHEVEE N B IR 8 kAT i .

16.2 Any dispute arising from or in connection with this Contract shall be submitted to Shanghai Arbitration Commission for
arbitration which shall be conducted in accordance with the Commission’s arbitration rules. The arbitral award is final and
binding upon both parties.

NAARE RGBS A S R RIUEMA G, B RERSE RigZs R ot i o AT fhk . A2 &R,
PO E YN SESEA) AR

16.3 The Parties expressly agree that the United Nations Convention on Contracts for the International Sale of Products does not

apply to the Contract or any transaction under it.
BITHMEE, (EEEREDHEESRALN) NEH TS REE G FEIUF NS .

Page 9 of 12



REF: ROTSALR&OSERV2019CHINA rOtorl(-

SCHEDULE 1 INTERPRETATION
ik 1 BX
1. Definitions X
In these terms and conditions and the Contract:

FEA R M A UL A A

“Acknowledgement”’ means Rotork’s written acknowledgement of the Customer’s Purchaser Order (which shall be considered as a
counter-offer by Rotork if it is not in strict accordance with the Customer’s Purchase Order).

WINPT D O BRI R TN CERA T AR L IR RIGT S AT i, SR B HE e R LD .

“Additional Work” means any additional Work required following an On-Site Inspection that was not included in Rotork’s quotation.
“BAPLAE" AR IR T B . AR E S FL v iR h S TAE

“Additional Work Quotation” means a valid quotation for Additional Work submitted in accordance with clause 3.1

BN AR 2 TR 2 3.1 SRS LA A RN -

“Affiliate” means as to any person, any other person that, directly or indirectly, is in control of, is controlled by, or is under common
control with, such person.

RN TAEM AN G, R EERIAEERZA . L NS G2 AIL R B AR .

“Asset” means, as applicable, the Customer owned equipment subject to the Work.

BRI TR LEME AR RE (iEHD .

“Business Day” means a day when banks are open for business in Rotork’s jurisdiction of incorporation.

“TAEH" AP L T A E R X ARAT DL H

“Contract’ means as set out in clause 2.1.
“ERIIEH 2.1 ik

“Customer” means the person placing the Purchase Order.

B RAR R RIAIT N -

“Customer Default” means as set out in clause 5.2.

“BFEBARE 5.2 %Kik,

“Dispute” has the meaning given to it in clause 16.2.
“ERU A 16.2 KW THIE L.

“Ethical Legislation” means: (a) any legislation enacted in Rotork’s or the Customer’s jurisdiction of incorporation, or in any other
jurisdiction where the Product or Service is delivered, to enforce or implement either the United Nations Convention against Corruption
(being the subject of General Resolution 58/4 of 31 October 2003 of the General Assembly of the United Nations) or the OECD
Convention on Combating Bribery of Foreign Public Officials in International Business Transactions adopted on 21 November 1997;
(b) the United Kingdom Anti-Terrorism, Crime and Security Act 2001, the United Kingdom Proceeds of Crime Act 2002, the United
Kingdom Bribery Act 2010, the Singapore Prevention of Corruption Act (Chapter 241) the United States Foreign Corrupt Practices
Act (15 U.S.C. Section 78dd-1, et. seq.) and (c) Anti-unfair Competition Law, China Criminal Law and other applicable laws.
AR (a)EZ BRI M T ML NE SR A B A 7 i EUIR S5 1 HARRIR  A VE R, BEBT B (A
FIBWAZYY  (BAEREE 58/4 54k, 20034 10 A 31 H) = 1997 4 11 A 21 Hisd m (ZEHLSTHERRENAS S
TN E AR ALY 5 (b) €2001 A8 B s JRARRIZE AR « 2002 F R ESUIRATEDY « (2010 F R B RMMEY « Chr
IR R EY (5 241 5 . (GEEIEAMNEMEEY (15 U.S.C.E 78dd-1 1i%E) Fi(c) (FHHENRILAIE RAIE Y5 HIE) |
CREEY 250 .

“Force Majeure Event” means an event that is any or all of the following: (a) beyond the reasonable control of Rotork; and/or (b) an
act of God, compliance in good faith with any applicable foreign or domestic law, introduction of essential modifications; any other
government or other legal or regulatory authority action or inaction, fires, flood, war or threat of war, riots, accidents, national labour
disputes, sabotage, malicious damage, acts of terrorism or terrorist activities, disruption to essential Work such as electrical power,
unusually severe weather, quarantine or any precautions against contagious disease epidemics or pandemics.

ARG AR AR LT AT AT —Fh B4 15 o ()i th 2 HE o & BRARHVE i . RI/E(b) R, WS ST A EVEB E i, SIN
WEEHE BUN. HAbE s E U R AT AEAE Dy, ke, UK, SRR B, AL, EANR, EXRTIRAY, EE
WA, BEAUR, Bl B AT RIS, RIS REA RS b, AR, AR EREAR AL G AT BRI T

“Hand-back” means as set out in clause 4.1(b).

“RIE"TE A 4.1(b)FR TR .

“Hand-over’ means as set out in clause 4.1(a).

B REIE S 4.1(a) %% Tk
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“ICC” means the International Chamber of Commerce.
“ICC™{E I IR 2 o

“Information” means any commercial, financial, technical or operational information, know-how, trade secrets or other information of
or in the possession of a Party in any form or medium which has been or may be disclosed or otherwise made available to the other
Party, whether orally or in written, electronic or other form, including the provisions and subject matter of the Contract and any other
agreements or documents executed by the Parties in connection with the Contract.

“ARBRIE T DA Rtk e B DAL 7 SR IS S — 7). BMEDE BN P B E MO ik, M55, BREGEERE .
PR RES . A AR E S, B IERERBEIE A, L TR R A, B E R AAAR I LR 2517
) HoAt 5 TR AR DR BN BT

“Insolvency Event” means any event where a person: (a) is deemed to be or states that it is insolvent, (b) is subject to any types of
insolvency or collective judicial or administrative proceedings, including interim proceedings, in which its assets are subject to control
or supervision by any court or other governmental entity for purposes of dissolving, liquidating or reorganising that person or its
assets, (c) suspends or declares its intention to suspend payments to creditors generally or any class thereof, or suspends or ceases
all or substantially all of its business, or (d) takes steps, or is subject to actions, analogous to the items specified in (a) to (c) above.
BN S, RIRQ@BAUNE™, B B (b)BEAR™ B AR ABATERE Y CFEIRNARE) |, HIW B Ei. 55
B N AL B 7 B AT 52 BN B B AR BUR SEAR IR 45 B B ()5 BUE AT B4 50 T 8 AN BATATT 2 A AT 3k, B 81
S IR AR EORER 0k % B (d) R B 2 3L T ik (@) 2 (c) I it it -

“IPR” means patents, registered designs, trademarks, service marks (whether registered or not), domain names, copyright, design
rights, database rights, moral rights, trade secrets, know-how, metatags, petty patents, utility models and all similar or equivalent
property rights including those subsisting in any part of the world in inventions, designs, drawings, computer programs, semiconductor
topographies, business names, IP addresses, goodwill, ‘get-up’ and the style and presentation of goods or Work and in applications
for protection of the same and any continuations, re-issues or division relating to them in any part of the world.

ERFERU R IR LA EMERBTEL AR RS ARIC GEMECRIEND |« AL FERL BB BERERL NS REALRRE
PR Jobefs. AR SERUITR USRI A R R A AL, AR AR RIAR. iFRENURF . LA w
T P bk PR SRS AR O XU MR I 3L A & T R A R P AT T A R A, DAL A % I
FUTFIH T IAELE ., FOR R AT R .

“Loan Asset’ means as set out in clause 4.1(c).

‘B AR 4.1() K THLE I B

“New Part” means any component assembled or attached to an Asset that was not owned by the Customer before being assembled
into or attached to an Asset.

“BERAE AR O B A AR B BRI, A R R B A AR R A L RN T

“Off-Site” means the site where the Work will be performed if the Work is unable to be performed On-Site.
“GpAh R TAF TCEAE B PAT IR A A AT I3

“On-Site” means the Customer’s site where the Asset is installed or located.

PG R LA B A T .

“On-Site Inspection” means the inspection of the Assets carried out by Rotork On-Site.

PR E” TR P L AL I A

“Part” means any new, used or repaired: (a) component; or (b) part assembled into or attached to an Asset.

WRPE TR . AE I RSB EEE I (a)F B B ()R FC A TE 1 b R

“Party” means a party to the Contract and “Parties” means the parties to the Contract.
“—RE T, TR A E AT .

“Nuclear Installation” means (a) anything defined as a ‘Nuclear Installation’ in the Nuclear Installations Act 1965, the Paris
Convention (Convention on Third Party Liability in the Field of Nuclear Energy of 29th July 1960, as subsequently amended) or the
Vienna Convention (Vienna Convention on Civil Liability for Nuclear Damage); (b) any vessel or means of transport incorporating a
nuclear reactor; or (c) any other facility or site containing a nuclear reactor or storing or handling any nuclear fuel or waste.
BB T (a) (1965 FRZE) « (ERAZ) (1960 4F 7 H 29 H (G THZAESEEE = SUEME ALY , BRBIT 8
(HEN ALY (LERPIZIRE RFFELL) O g OB i (b)2 A% B R Bisii LR Bl ()N iz
RLHE, B AE B SRAZ IR B IR A B i A

“Purchase Order’ means the order placed by the Customer with Rotork for the Products.

RIGT B AR RS B FE R AT

“Representatives” means as set out in clause 9.3.

RFRIRE 9.3 K HUE MK,
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“Rotork” means the supplying party named in the Contract.

DI RAEEF AW PN .

“Spares Contingency” means the amount set out in the Contract to cover the costs of any New Parts required when performing the
Work or, if no amount is set out in the Contract, an amount of £750.00.

B RS R AR T SOAHAT AR BT Erim o S e, iR A RSA e A W0 750.00 B85

“Tax Deduction” means a deduction for or on account of any Tax.

BRI AR SRR TR

“Third Party” means any legal or natural person other than the Parties to the Contract.
BT RARG RN LAAMIAEFE NBLE SR

“Warranty Period” means the period set out in clause 7.3
“BRUEEH AR SR 7.3 AR A .

“Work” means that Work which Rotork is to perform in accordance with the Contract, as set out or referenced in the Acknowledgment
or any Additional Work Quotation (to the extent such Additional Work Quotation is accepted by the Customer).

TARRARAER A B EESN LA (AR 332D hyER I K. BHE e AR & [FIHRAT ) LAE
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