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General Terms and Conditions of Sale of Dresser
Utility Solutions, Shanghai LTD ("GTC")

All sales and/or supplies of movable goods
("Equipment") by Dresser Utility Solutions, Shanghai
LTD ("Dresser Shanghai") to its customers, whether
Dresser Shanghai manufactures the Equipment itself
or purchases it from suppliers/subcontractors,
including affiliates of Dresser Shanghai, shall be
provided exclusively on the basis of these GTC,
unless otherwise agreed between Dresser Shanghai
and a customer in writing. In particular, all contracts
for the sale and/or supply of Equipment as well as all
order confirmations and other declarations by
Dresser Shanghai (each individually a "Sales
Document" and collectively the "Sales Documents")
shall comprise these GTC as part of the respective
Sales Document. These GTC only apply if the
customer is a legal person, an unincorporated
organization or a natural person but not a consumer
under the laws of the People’s Republic of China
(which, for the purpose of this GTC, shall exclude the
Hong Kong Special Administrative Region, the Macao
Special Administrative Region and Taiwan) (“PRC”).

Offer and acceptance, exclusive conditions, priority
agreements

Dresser Shanghai’s quotations are subject to change
and are not binding offers. They must be seen as
invitations to the respective customer to submit a
binding offer. A Sales Document is concluded by the
customer’s order (offer) and Dresser Shanghai’s
order confirmation (acceptance). Dresser Shanghai’s
order confirmation is made by written declaration
(e.g., by Dresser Shanghai's order confirmation or
Dresser Shanghai's  dispatch/ready-for-delivery
notice).

In case the acceptance differs from the offer, such
acceptance constitutes a new non-binding offer of
Dresser Shanghai. Otherwise, the acceptance by
Dresser Shanghai shall be decisive for the content of
the Sales Document. Legally relevant declarations
and notifications made by the customer to Dresser
Shanghai after conclusion of the Sales Document
(e.g., setting of deadlines, reminders, notices of
defects, declarations of withdrawal or reduction)
must be made in writing by the customer and
accepted in writing by Dresser Shanghai to be
effective.

Individual agreements between Dresser Shanghai
and a customer (e.g., in the Sales Document itself,
individual subsidiary agreements, supplements and
amendments), deviating agreements in a
distribution agreement, if any, and deviating

RN BLE (BB FRAR—REERK
M CHEXRK

AN (B ARAR (“fE3R%E B
W7D T A /B B T AT Bl (B
&7, ARREMERTE By B ORI R F R
/R CEIEESR IR LI SCIRTT ) W SEAI B
#, BRARESEZE iR 5E 2 5 A B E,
MR ALEE T A B 2o se b Reald, ARk
e BT A A A5 AN/ B N ) DA S AR 38 I P
AT HERIA AN AN W] CRED SRR “ B B
SR, BN BT BN S AR %
Fo AR R E SRR . A SRR
IREN RN DR VE DR 37U NNIE (7 NI R AY: A S S
N EAGE PR NRICME CHRE”, EARH
R, AEEEFBEATEX . WTRRAT
BUX MG EHE KT .

A& Hethdk®AF. RAEHN

B3R IR Ll T Re 2 A 25, HAM A2
HRATHIARL o X LA R T 25 7 $E 58 A
AR BEL . 2 K BIT R (%
29) , BRI BiEAE BT RN ORED 5,
HIRARYA SR G S P Sl b1 RA R i PN LT ]
PR AL (0, SR 3R Bl AT
B A BR BCPESRE R b3 (1 % B /HE R R BB RDD o

IR N A S5 ZARNEAR, WZA R
JRAESR TR LR R LR AT L. W R R U 1Y
WA S ELARNE T BRI g H & R
B S SR I A AR D E PR AR T o AT S R S
Ja, %S E b i O A S S A
FooCBiltn, e IBRAIBOE . TREE . BT
AhlCmT 7 B S e B A A 2 AAS TR 34
o, JFdfESRSE il DL PR gz, Jrard
e

TSR RE L 5 % 7 22 IR b0 CAnng 65 S0P
A5 TR O BB B b TR X
BT« LA i 25 T AR B 253K 0
258 (A ) BLRAESREE LA O B T A4



14

1.5

1.6

1.7

1.8

information in Dresser Shanghai's acceptance shall
take precedence over these GTC., but only to the
extent that they deviate from these GTC.

The customer's order shall be deemed a legally
binding offer to conclude a contract. Unless
otherwise stated in the customer's offer, Dresser
Shanghai may accept it within ten (10) working days
(days in which banks are open for business in
Shanghai, PRC) from the date of receipt.

References made by a customer to its own general
terms and conditions are hereby explicitly rejected.
Conflicting, deviating or supplementary terms and
conditions of the customer shall not become part of
the Sales Document unless Dresser Shanghai
expressly agrees to their validity in writing. For
example, it shall not constitute consent if Dresser
Shanghai, with knowledge of the customer's terms
and conditions, unconditionally accepts orders,
provides deliveries or other services or directly or
indirectly refers to letters, etc., which contain its or
third parties' terms and conditions.

The customer shall draw Dresser Shanghai's
attention to obvious errors (e.g., typing or
calculation errors) and incompleteness of offers
including all related documents for the purpose of
correction or completion by Dresser Shanghai prior
to its declaration of acceptance; otherwise the
contract shall not be concluded.

The Sales Document, including these GTC,
supersede all prior negotiations, agreements,
purchase orders, offers, estimates and other
correspondence relating to the Equipment specified
in the respective Sales Document. In particular, all
standard or other sales or purchase terms submitted
by either Dresser Shanghai or the customer,
whether prior to or after the date of the Sales
Document, shall be overridden and excluded unless
they have been accepted by both parties in writing
and expressly incorporated into the Sales
Document.

If an adjustment of these GTC is necessary in order
to remedy an unforeseeable and not insignificant
disturbance of the reciprocal relationship between
performance and counter-performance
(equivalence relationship) occurring  after
conclusion of the Sales Document and not caused or
influenced by Dresser Shanghai, Dresser Shanghai
shall be entitled to make changes to individual
provisions of the GTC to the extent necessary.
Amendments may not change the original
equivalence relationship of the Sales Document to
the disadvantage of the customer. An amendment
shall be deemed approved if the customer does not
object in text form within four weeks after
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notification, provided that any objection shall be
based on reasonable grounds to be considered valid.
If the customer objects, the customer shall have a
special right of termination. Dresser Shanghai shall
point out this right of objection and the
consequences of an objection in its notification.

Delivery, transfer of ownership and risk, storage
Unless otherwise agreed in writing between Dresser
Shanghai and the customer, the Equipment shall be
delivered in accordance with Ex Works Shanghai
(Incoterms® 2020).

The Equipment shall be deemed delivered and the
risk of loss and damage in respect of the Equipment
shall be deemed to have passed to customer once
the Equipment is made available to customer in
accordance with the contractual Incoterm.

Until the customer has discharged all payment
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claims of Dresser Shanghai arising from the
business relationship between them, ownership
and title to the delivered Equipment shall remain
vested in Dresser Shanghai (hereinafter referred to
as "Retained Products").

Provided that the customer uses the Equipment
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subject to retention of title in its own facilities or
the facilities of its affiliates, the customer is not
permitted to resell, pledge, or transfer ownership
by way of security of all or parts of the Retained
Products without Dresser Shanghai’s express prior
consent in writing, as long as the retention of title
exists.

The customer shall only resell the Retained
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Products in the ordinary course of business and
shall ensure that its customers or transferees are
aware of Dresser Shanghai’s retention of title. The
customer is not entitled to pledge the Retained
Products, to assign them by way of security or to
make any other dispositions that might endanger
Dresser Shanghai's ownership. The customer shall
immediately notify the Seller of any claim, lien or
interest asserted by third parties over the Retained
Products and shall take all necessary steps to
protect Dresser Shanghai’s ownership rights. The
customer_hereby assigns to Dresser Shanghai all
and entire claims arising from the resale of the
Retained Products; Dresser Shanghai hereby
accepts this assignment. The customer is revocably
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authorized to collect the claims assigned to Dresser
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Shanghai in trust for Dresser Shanghai in its own
name. Dresser Shanghai may revoke this
authorization as well as the right to resell if the
customer is in default of material obligations such
as payment to Dresser Shanghai or if there is
deterioration in the customers financial position
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2.7

2.8

2.9

2.10

which could jeopardise its payment obligations
such as the customer applying for insolvency
proceedings; in the event of revocation, Dresser
Shanghai shall be entitled to collect the claim itself
and the customer is required to provide Dresser
Shanghai upon first demand with all information
and documents necessary for collection.

Both parties agree to undertake and accomplish any
filing or registration formalities subject to laws and
regulations of the PRC to secure the retention of title
to the Retained Products, including but not limited
to the registration of the retention of title in the
PRC’s Unified Registration and Publicity System for
Financing of Movables. Principally, the aforesaid
formalities shall be performed by Dresser Shanghai,
unless the relevant laws and regulations stipulate
otherwise, while the customer shall provide any
necessary assistance upon request of Dresser
Shanghai, including but not limited to necessary
documents to be prepared by the customer or
statements to be made by the customer. After
receipt of the full and entire payment for the
Retained Products, the respective deregistration
formalities shall be performed by Dresser Shanghai,
unless the relevant laws and regulations stipulate
otherwise. The cost (if any) for any formalities
associated with the retention of title shall be borne
by the customer.

In the event that the customer becomes insolvent or
is threatened with insolvency actions, the customer
shall immediately inform Dresser Shanghai of the
relevant circumstances and the whereabouts of the
Retained Products so as to enable re-possession of
the Retained Products by Dresser Shanghai.

In case the customer is in delay with the payment of
any claims of Dresser Shanghai arising from the
business relationship between the customer and
Dresser Shanghai, Dresser Shanghai is entitled to
take possession of the Retained Products after a
reasonable period of grace set by Dresser Shanghai
has passed to no avail. If the Retained Products
should be in the possession of a third party, the
customer is obliged upon first demand to
communicate the whereabouts of the Retained
Products and agrees that Dresser Shanghai takes
possession of the Retained Products in this case.

If Dresser Shanghai should assert its right of title to
the Retained Products, take possession of them or
pledge them, this shall not be deemed as a
rescission from a Sales Document unless Dresser
Shanghai has explicitly declared such rescission.
Returns or cancellations will be processed in
accordance with Dresser Shanghai’s current returns
or cancellation policy; provided the Equipment was
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3.2

33

delivered in accordance with the order accepted by
Dresser Shanghai, it will not be returned or
exchanged.

Prices and payments

Prices stated in the Sales Document are valid for
thirty (30) days from the date of the Sales
Document. Unless otherwise agreed upon between
Dresser Shanghai and the customer, customer shall
pay to Dresser Shanghai twenty percent (20%) of the
total order price at the time of order placement. An
additional percentage of the total order price may
also be required before delivery, with the remaining
amount of the total order price due within thirty (30)
days of the invoice date. Dresser Shanghai will
invoice the customer for the Equipment upon
delivery. Specific payment details outlined in the
Sales Document shall prevail over these GTC.

For invoices not paid within thirty (30) days of the
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invoice date (or within any other payment period
specified in the Sales Document), in addition to any
other remedies to which Dresser Shanghai may be
entitled, Dresser Shanghai shall be entitled to
charge interest from the due date at the rate of 50%
above the one-year Loan Prime Rate (LPR)
published by the National Interbank Funding
Center authorized by the People's Bank of China.
Delay in due payment constitutes a fundamental
breach of contract.

The customer shall also be liable, if applicable, for
collection costs associated with the late payment,
including  reasonable attorney's fees. An
endorsement or statement on a check or payment
or a letter accompanying a check or payment or
elsewhere will not be construed as comparative
performance. All amounts owed by the customer
pursuant to a Sales Document will be calculated and
paid in the currency specified in the Sales
Document. Prices stated in the Sales Document are
exclusive of taxes. The customer shall be liable for
payment of all sales, use, excise, value added and
other taxes in connection with Dresser Shanghai’s
delivery and sales of the Equipment, excluding any
taxes in connection with Dresser Shanghai’s
revenues. If the customer is an exempt person or
pays taxes directly to the state or appropriate
authority, the customer shall provide Dresser
Shanghai with a copy of the tax exemption, direct
payment permits or other documentation
acceptable to Dresser Shanghai from time to time.
Dresser Shanghai reserves the right to issue an
exclusive VAT invoice and to charge VAT when
required by law.
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The customer may set off counterclaims only if non-
appealable, uncontested or recognized by Dresser
Shanghai in writing. A right of retention may be
exercised by the customer only if its counterclaim
concerns the same contractual relationship. The
customer is not entitled to set off payments against
any claims which the customer considers to have
against Dresser Shanghai in respect of any other
sales or service.

Delays, force majeure

In the event of delivery Ex Works, Dresser Shanghai
will inform the customer of the status of the order
when the Equipment leaves the factory and is
dispatched for delivery. Timelines and dates that are
not expressly agreed in writing as binding shall be
non-binding and are estimates only. Once the
Equipment is available for pick up, Dresser Shanghai
will notify the customer accordingly. The customer
shall then have up to five (5) working days to pick up
the Equipment. The risk of accidental loss or
fortuitous deterioration in the Equipment is
transferred to the customer at the moment the
customer is in delay with the pickup of the
Equipment, or otherwise with the acceptance of the
delivery. If the customer fails to comply with this
obligation, it is required to bear the additional costs
incurred (e.g., storage and maintenance costs). Once
a fair and reasonable time limit set by Dresser
Shanghai has passed to no avail, Dresser Shanghai
may rescind the respective Sales Document and
dispose of the Equipment otherwise and claim
damages notwithstanding any other claims Dresser
Shanghai might have.

In the event of non-delivery or late delivery by
Dresser Shanghai, Dresser Shanghai shall not be in
default vis-a-vis the customer, unless Dresser
Shanghai is responsible for the non-delivery or late
delivery of Dresser Shanghai. Inter alia, Dresser
Shanghai is not responsible for the non-delivery or
late delivery if Dresser Shanghai concludes a

covering transaction immediately after the
conclusion of the Sales Document with the
customer. Dresser Shanghai will inform the

customer as soon as possible of any delays and
together with the customer will look for reasonable
alternatives. If it is certain that self-delivery will not
take place for reasons beyond Dresser Shanghai's
control, Dresser Shanghai is entitled to rescind the
Sales Document. Possible legal rights of withdrawal
remain unaffected.

Both parties shall not be liable for any failure of
performance in case it is due to any cause or event
beyond its reasonable control and unforeseeable to
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them at the time of conclusion of the Sales
Document for which they are not responsible
("Force Majeure").

Force Majeure specifically includes: (i) fire, storms
(including hurricanes, snowstorms, blizzards, or ice
storms), hail, floods, strikes, lockouts, accidents, acts
of war or terrorism, theft, or loss of goods, riots, civil
commotions, embargoes, cyber-attacks, epidemics,
or pandemics (whether or not officially declared by
the WHO); (ii) any regulation, law, order, or
restricion imposed by any governmental
department, commission, board, bureau, agency,
court, or similar authority or instrumentality. (iii) a
party’s inability to obtain any required raw
materials, energy sources, equipment, labor, or
transportation at prices and on terms deemed
practicable by the party from its usual sources of
supply. Notwithstanding the foregoing, Dresser
Shanghai shall not be obliged to deliver Equipment
if the customer is insolvent as a result of Force
Majeure.

If Dresser Shanghai becomes aware of a Force
Majeure event, Dresser Shanghai shall inform the
customer without delay. In the event of such an
event, Dresser Shanghai’s performance
periods/deadlines shall be automatically
extended/postponed by the duration of the event
plus a reasonable start-up period. If such events
make it substantially more difficult or impossible for
Dresser Shanghai to provide the service and are not
only of temporary duration, Dresser Shanghai shall
be entitled to rescind the respective Sales
Document.

Inspection and acceptance

The customer must inspect the Equipment
immediately after delivery and let Dresser Shanghai
receive a certificate of receipt signed and stamped
by the customer. The customer shall notify Dresser
Shanghai in writing if the Equipment do not conform
with the Sales Documents (e.g., wrong shipment or
quantity differences) within one (1) week of the
receipt of the Equipment, precisely describing the
nature and extent of the lack of conformity and
providing relevant evidence. Obvious defects must
be reported to Dresser Shanghai in writing
immediately, at the latest within one (1) week after
delivery. Dresser Shanghai must also be notified in
writing of hidden defects immediately, but no later
than one (1) week after discovery of the defect. If
this notification is not made, the delivery shall be
deemed to be faultless and approved.

If there is an obvious defect and the customer
notifies of the defect in due time in accordance with
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Article 5.1, the customer shall be entitled, at Dresser
Shanghai's sole discretion, to free supplementary
performance by removal of the defect (rectification)
or by delivery of a defect-free device (replacement).
If despite Dresser Shanghai’s reasonable efforts, a
non-conforming Equipment cannot be rectified or
replaced, Dresser Shanghai and the customer will
negotiate an equitable adjustment in price with
respect to such Equipment.

Warranty

Subject to the limitations set forth in the Sales
Documents, Dresser Shanghai warrants to customer
that the Equipment shall be delivered free, in all
material respects, from defects in material,
workmanship and title, and substantially conform to
Dresser Shanghai’s published specifications or the
specifications agreed upon in writing between
Dresser Shanghai and the customer. This warranty is
made on condition that (i) the customer or any third
party has not mishandled, misused, damaged or
modified the Equipment; and (ii) the customer
inspects the Equipment and notifies Dresser
Shanghai of non-conformity in accordance with
Article 5.

All Equipment delivered shall conform to Dresser
Shanghai’s part or version number specified in the
Sales Document, or its equivalent or the
superseding number subsequently assigned by
Dresser Shanghai. If the number ordered is no
longer available, Dresser Shanghai is authorized to
provide valid interchangeable Equipment without
notice to the customer. Models or samples provided
by Dresser Shanghai are merely non-binding
examples. They do not guarantee any specific
properties. Deviations from product information or
specific properties shall be permissible, provided
they are insignificant or unavoidable despite all due
care. Technical advice regarding goods and their
application is provided to the best of Dresser
Shanghai's knowledge based on Dresser Shanghai's
research and experience. However, all advice and
information regarding the suitability and application
of the Equipment shall not create any liability for
Dresser Shanghai and shall not relieve the customer
of their obligation to conduct their own
investigations and tests.

Unless otherwise stated in the Sales Document, the
warranty period ("Warranty Period") shall be as
follows: (i) for original Equipment, twelve (12)
months from delivery of Equipment to the

customer; and (ii) for repaired or replaced
Equipment, six (6) months after
repair/replacement, provided that Dresser
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6.4

6.5

6.6

6.7

6.8

Shanghai’s warranty obligations shall in all cases
terminate and in no event extend beyond twenty-
four (24) months after shipment or placement into
storage of the original Equipment. Unless Dresser
Shanghai expressly agrees otherwise in writing, any
Equipment not manufactured by the affiliates of
Dresser Shanghai (including incidental materials and
consumables) shall carry only the warranty provided
by the original manufacturer (to the extent
transferrable), and Dresser Shanghai gives no
warranty for such Equipment. Dresser Shanghai
shall not under any circumstances be liable for any
defects that arise or are discovered after the
expiration of the Warranty Period.

If the Equipment does not meet the above
warranties during the applicable Warranty Period
and the customer informs Dresser Shanghai in
writing in accordance with Article 5.1, Dresser
Shanghai’s entire liability and exclusive remedy will,
at Dresser Shanghai’s sole discretion, be either: (a)
repair, (b) replacement of the defective or non-
conforming Equipment, (c) offer a reduction in the
purchase price, or (d) refund of the purchase price
for the defective or non-conforming Equipment if
repair or replacement cannot be accomplished,
within a reasonable time after written notification of
the defect or non-conformity and return of the
defective or non-conforming Equipment to Dresser
Shanghai.

In the event of fraudulent concealment of defects or
the assumption of a guarantee for the quality or
durability of the object of purchase, further claims
of the customer shall remain unaffected.

The customer shall only be entitled to claims for
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damages due to defects insofar as the liability of
Dresser Shanghai is not excluded or limited in
accordance with Article 5 or Article 9. Further
claims or claims for defects other than those
regulated in this Article 6 shall be excluded.

Dresser Shanghai shall not be liable for accessing,

PR A HEBR B PR A I, 2 0 A7 A BOBE 3 A
R ER N RIE. R 6 KAMEMITUES, HAh
U 2 7K BRI R IS HERR o
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retrieving, removing, or decontaminating defective
Equipment, or for reinstalling repaired or
replacement Equipment, or for any claims, costs,
damages, or losses incurred in connection with any
of the above operations. Dresser Shanghai shall be
responsible for transporting defective Equipment
only to and from the original destination explicitly
specified by the contractual Incoterm.

Dresser Shanghai does not warrant the Equipment
or any repaired or replacement component or
Equipment against: normal wear and tear, including
that due to environment, excessive operation at
peak capability, frequent starting, type of fuel,
detrimental air inlet conditions or erosion, corrosion
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6.9

7.2

or material deposits from fluids, misuse, accident,
modification, heating, machining, bending, welding,
alteration of any kind, or operation under conditions
more severe than, or otherwise exceeding those set
forth in, the specifications for the relevant
Equipment. The warranties and remedies set forth
herein are further conditioned upon: (i) proper
storage, installation, use, operation, and
maintenance of the Equipment, and conformance
with the operation instruction and installation
manuals (including revisions thereto) provided by
Dresser Shanghai; (ii) customer keeping accurate
and complete records of operation and
maintenance during the Warranty Period and
providing Dresser Shanghai access to those records;
and (iii) repair or modification pursuant to Dresser
Shanghai’s instructions and approval. Unless
otherwise authorized in writing by Dresser
Shanghai, testing shall only be executed by Dresser
Shanghai or the authorized service partner of
Dresser Shanghai. Dresser Shanghai shall not be
responsible for nor shall have any liability for
unauthorized third-party testing, results, or damage
resulting therefrom. Failure to meet any such
conditions in Article 5.9 renders the warranty of
Dresser Shanghai null and void.

Equipment is under no circumstances suitable for

FURS I E 55 2 B0 RS RLUE 10 26 R igAT .
AR SR E H DRAE AT O TSR 26 2 (i) 1G24
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use in_ or in connection with any nuclear
application. Warranty claims arising out of any
form of such nuclear use shall be excluded.

Confidentiality

With respect to any and all non-public, proprietary,
or sensitive information, whether in oral, written,
electronic, or any other form, disclosed or made
available in connection with a Sales Document, and
regardless of whether such information is identified
by either party as confidential, or not ("Confidential
Information"), the recipient agrees to reasonably
and adequately protect such Confidential
Information and  prevent disclosure and
unauthorized use of the Confidential Information.
The recipient shall use the Confidential Information
only as necessary to record performance for or fulfill
obligations under a Sales Document and for no other
purpose. In particular, the recipient shall not
disclose any Confidential Information to the other
party’s competitors.

The obligations of this Article 7 do not apply to
information, as evidenced by written documents,
that: (i) is publicly known; (ii) is already known to the
recipient on a legal and non-confidential basis; (iii)
has been lawfully disclosed by a third party; or (iv)
has been independently developed without
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7.3

7.4

reference to the Confidential Information of the
disclosing party. The recipient shall have the right to
disclose the Confidential Information (i) to its
subcontractors, agents or affiliates as necessary,
provided that such subcontractors, agents or
affiliates agree to terms of confidentiality and non-
use that are at least as restrictive as in these GTC;
and (ii) to comply with a legal obligation, but only
after promptly notifying the disclosing party of its
disclosure obligation so that the disclosing party
may seek an appropriate protective order. Customer
shall not disclose Confidential Information to
Dresser Shanghai unless such disclosure is required
for Dresser Shanghai to perform under the contracts
with customers and/or the Sales Document.
Customer warrants that it has the right to disclose
the Confidential Information and shall indemnify
Dresser Shanghai and any of its affiliates from any
claims or damages resulting from improper
disclosure.

Neither Dresser Shanghai nor the customer shall
make any public announcement about any aspect of
a Sales Document concerned without prior written
approval of the other party.

The confidentiality and use restrictions of this Article
7 shall survive any termination Sales Document
concerned for ten (10) years. Each party shall
indemnify the other for failure to comply with this
provision.

Intellectual property

Each party shall retain ownership of all Confidential
Information and intellectual property it had prior to
the negotiations of the Sales Document. As between
Dresser Shanghai and the customer, all patents,
copyrights, maskworks, trade secrets, trademarks
and other intellectual property rights in or relating
to any product, software or service on the part of
Dresser Shanghai or any of its affiliates pursuant to
any Sales Document are and shall remain the
exclusive property of Dresser Shanghai or its
respective  affiliate.  Any  modification or
improvement to a Dresser Shanghai product or
service based on feedback from the customer is the
exclusive property of Dresser Shanghai. Any and all
new intellectual property conceived, created or
provided by Dresser Shanghai or any of its affiliates
under the contracts with customers and/or the Sales
Document, whether alone or with any contribution
from the customer, shall be owned exclusively by
Dresser Shanghai or its affiliates, as the case may be.
To the extent that the customer or its affiliates may
acquire any right or interest in such new
intellectual property, the customer irrevocably
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8.2

8.3

8.4

8.5

8.6

assigns and/or causes its affiliates to assign, all such
rights and interests in such new intellectual
property as instructed by Dresser Shanghai, and to
execute assignments and other documentation as
necessary to achieve this result.

Customer will not take any action that may infringe
Dresser Shanghai’s intellectual property rights and
will not obtain any rights to such products, software
or services or Dresser Shanghai’s confidential
information except as expressly granted by Dresser
Shanghai.

The prerequisites for Dresser Shanghai to

B PR BT AT AT REAR AL AE SR B8 _E e R AL
MAT 9, BRARTESRSE RGBS %A

PRI A T o A IR S5 BB 38 By
PR A5 BB .

indemnify the customer from rightful claims of
third parties that the Equipment infringes any
utility patent of the PRC include: (i) customer
promptly notifies Dresser Shanghai in writing of
any such claim; (ii) customer makes no admission
of liability and does not take any position adverse
to Dresser Shanghai regarding such claim and gives
Dresser Shanghai authority to direct and control all
defense, settlement and compromise negotiations;
and (iii) customer provides Dresser Shanghai with
full _disclosure and assistance that may be
reasonably required to defend any such claim. The
customer_shall generally be responsible for
compliance of the Equipment with all laws and
regulations applicable in the PRC regarding the use
of the Equipment delivered by Dresser Shanghai.

Dresser Shanghai, or any of its affiliates, shall have
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no obligation or liability with respect to any claim
based upon: (i) any Equipment that have been
altered, modified, or revised; (ii) the combination,
operation, or use of any Equipment with other
products when such combination is part of any
allegedly infringing subject matter; (iii) failure of
customer to implement any update provided by
Dresser Shanghai or its affiliates that would have
prevented the claim; (iv) unauthorized use of
Equipment, including without limitation a breach
of the provisions of the contracts with customers
and/or the Sales Document; (v) drawings or other
information provided by the customer; or (vi)
Equipment made to customer’s specifications.
Should any Equipment become the subject of a
claim, Dresser Shanghai may at its option: (i) procure
for customer the right to continue using the
Equipment, or portion thereof; (ii) modify or replace
itin whole or in part to make it non-infringing; or (iii)
failing (i) or (ii), take back Equipment and refund any
fees received by Dresser Shanghai attributable to
the infringing Equipment.

Customer agrees that Dresser Shanghai may create,
receive, maintain, transmit and otherwise have
access to machine, technical, system, usage and
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9.2

(a)
(b)

(c)
(d)

9.3

9.4

10.

related information, including, but not limited to,
information about customer’s products, services,
systems and software, that is gathered periodically
to facilitate the provision of Equipment, other
support, consulting, training and other services to
customer (if any), and to verify compliance with the
terms of the contracts with customers and/or the
Sales Document. Dresser Shanghai and its affiliates
may use such information to provide, develop or
improve their Equipment and/or services.

Liability
The total liability of Dresser Shanghai and its

dh ARG RGEMBAFRIE R, LUER R R 5
BB AR &l BRI AR S5 (i
A 5 BURAZ SR % 7 A R AN/ B A5 SCA 2 3R
WP O, FESR R L KL SCHR T AT e = %
SAE DI JF R BOE F B A A/ B 55 .

THE
PR b R RHOT M E X (BEAHE

affiliates arising from or in connection with the
Sales Document (including these GTC), including
but not limited to claims for breach of contract,
negligence, or other tortious actions, shall be
limited in each case to the total value of the
respective Equipment giving rise to such claim. The
Dresser Shanghai and any of its affiliates shall have
no liability for advice or assistance gratuitously
provided but not required pursuant to the Sales
Document. All liabilities of Dresser Shanghai and its
affiliates shall terminate at the end of the relevant

Warranty Period.
Nothing in these GTC shall limit or exclude Dresser

%30 FEMBREZHRHEHIUE, AHEER
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Shanghai's liability for:

gross negligence or intent;
death or personal injury caused by its negligence,

XY AT B LB BT AE -
PRl B A 4R B 3 B A 5
REN R R T, BRSO ER K

or the negligence of its employees, agents or
subcontractors (as applicable);

fraud or fraudulent misrepresentation; or

any matter in respect of which it would be unlawful

ARG RRHIN BT
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for Dresser Shanghai to exclude or restrict its
liability.
To the maximum extent permitted by the laws of

EHIETE .
T o AR R BT B A, B B SO B

the PRC, Dresser Shanghai is not liable for any kind
of additional compensation apart from that
expressly mentioned in the Sales Document and in
any event every liability of Dresser Shanghai for all
kind of indirect, special, punitive or consequential
damages (e.g., loss of profit, loss of use, etc.) is
expressly excluded.

Insofar as Dresser Shanghai's liability is excluded or

BaIE R B AE A, fESESR i AR TR S
BONEETE, BAEMAMAEAT, PR
FLdEn A R RRRRE . SRR ERE R
MR E GnRESR. AR KT,
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limited in accordance with the above provisions,
this _shall also apply to the personal liability of
Dresser Shanghai's bodies, legal representatives,
employees, staff and vicarious agents.

Other contract documents

The provision of software or services referred toin a
contract with customer or Sales Document shall be
governed by a separate written agreement.
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11.
11.1

11.2

113

12,
12.1

(a)

(b)

(c)

(d)

12.2

Applicable law and dispute resolution

The formation of the Sales Document, its validity,
interpretation, execution and settlement of the
disputes shall be governed exclusively by the law of
People’s Republic of China. The UN Convention on
Contracts for the International Sale of Goods (CISG)
and other international uniform law shall not apply.
Any claims of a non-contractual nature in
connection with these GTC or the contractual
relationship shall also be governed exclusively by the
laws of the PRC.

In case of any dispute, controversy or claim
("Dispute") arising directly or indirectly from or in
connection with these GTC, such Dispute shall be
exclusively submitted for arbitration to Shanghai
International Economic and Trade Arbitration
Commission/Shanghai International Arbitration
Centre (the "SHIAC") in Shanghai in accordance with
its then effective arbitration rules and procedures.
The seat of the arbitration shall be Shanghai, PRC.
The arbitration award shall be final and binding to
the relevant parties.

The original version of these GTC is written in
English. If these GTC are translated into another
language for the better understanding of the
customer or to comply with legal requirements and
if there are discrepancies between the English text
and the text in the foreign language, the English
version shall prevail.

Declarations and acknowledgements

The customer hereby acknowledges and declares
that:

It has already received and read these GTC and fully
understands their content;

As an integral part of the Sales Documents, the
customer fully agrees and shall strictly abide by the
provisions of these GTC;

These GTC prevail over any other general terms and
conditions on the same subject matter; and

If there is any conflict between the provisions under
these GTC and that under a Sales Documents, the
relevant provisions under the Sales Documents shall
prevail.

The customer further confirms that Dresser
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Shanghai has drawn the customer’s attention in a
reasonable manner to all provisions in these GTC in
which the customer might have a major interest, in
particular the provisions in bold and underlined.
Upon the customer’s inquiries, Dresser Shanghai
has made the relevant explanations to the
customer to the customer’s full satisfaction.
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