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ARTICLE 1. GENERAL
Bk BN

1.

The Contract of which these General Conditions are a part has been concluded in accordance with
the principles of equality, mutual benefit and consensus. The Contract is comprised of the Contract
Documents as identified in the Construction Agreement to which these General Conditions are
attached.

AT A R AP HRF B0 S R T SE R 5 R ) — 8823 o A R AL B A AT 2% 14 10t T
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The Contract shall be governed by and interpreted in accordance with laws and regulations of the
PRC.
A 2 AN RSN R AR R A 4 AR L AR RE

These General Conditions apply to the Work to be performed on the Project as a whole, and to each
and all elements of the project and to Contractors for same, should the Work be divided, and to
subcontracts and additional work if ordered. Subcontractors, if any, shall be supplied by Contractor
with a copy of these General Conditions and no contracts or arrangements with them shall conflict
therewith.
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ARTICLE 2. DEFINITION OF TERMS

H2g%k ARiEREX

1.

The term "Owner" shall mean the Air Products entity in the PRC as identified in the Construction
Agreement to which these General Conditions are attached.
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The term "Contractor" shall mean the company awarded the Work by Owner, who together with
Owner are the parties to this Contract.
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The term "Engineer" shall mean the designated representative of Owner in charge of the Work for
Owner, at the site of the Work, or elsewhere.
ARG RN AR plb =4 70 L el H e i 7 57 TR A& .

The term "Project” shall mean the facilities, installations, structures and other subject matter as
described in the Contract.

ARiE “CIUH” NAGAS R IR B HEE . i RHARSR ) .

The term "Subcontractor" shall mean any individual, firm, or corporation who contracts with Contractor
or any other Subcontractor to furnish labor, materials or specially fabricated equipment at the site of
the Project. Nothing herein, however, shall be construed as establishing any contractual relationship
between Owner and any Subcontractor.
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The term “Work” shall mean any and all activities Contractor shall be obligated or required to perform
pursuant to the Contract.
ARVE TR AR AL IS ) LSS B () SRR A0, 7 St PR AT AT A B 4847 4

The term "Final Payment" shall mean that payment by Owner to Contractor which, when added to all
payments theretofore made by Owner to Contractor on account of the contract work and Contract
Documents shall equal the Contract Price less the Retention and Quality Warranty.

ARG “HBEATRT AR 2 R RIS G AR A R I, Ml AR A R T 1) LR B R A ) S
SO A B PR RIS R A5 5 TR a2 B A R TR i ORAIE <6 i F <0
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The term "Contract Price,” as used herein, shall mean the price set forth in, or calculated in
accordance with the terms of, the Construction Agreement as may be adjusted from time to time in
accordance with the Contract terms.
AL [P AE AR TE “ & A% 7 N4 L P 80 R i) st Ot L P vt S LR A A A i AT T
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The term "Retention,” as used herein, shall mean the difference between all amounts paid, up to and
including Final Payment and the Contract Price less the Quality Warranty. The amount of such
Retention shall be specifically set forth in the Construction Agreement.
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The term "Quality Warranty,” as used herein, shall mean the difference between all amounts paid, up
to and including the payment of Retention and the Contract Price. The amount of such Quality
Warranty shall be specifically set forth in the Construction Agreement.
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ARTICLE 3. CHANGES; EXTRAS AND CLAIMS
H3%& AH; BOHARIEK

1.

Owner may, at any time, by a written order, make any changes in the Work. If any such changes
cause an increase or decrease in the cost to Contractor, an equitable adjustment, mutually agreeable
to both parties, shall be made to the Contract price as set forth in the Construction Agreement, in
writing. Any claim by Contractor for an adjustment under this Article must be asserted in writing
within ten (10) calendar days from the date a change is ordered. Even if the parties disagree upon
the extent or amount of adjustment, Contractor shall proceed with the prosecution of the Work as so
changed; provided however, that Contractor shall not be deemed to prejudice its claim to an
adjustment by so proceeding.
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If Contractor desires to submit a claim for an adjustment under this Article for some reason other than
a change in the scope of work, including but not limited to claims for delay, acceleration or productivity
impacts, notice of Contractor’s intent to make such claim shall be made within ten (10) calendar days
from the date Contractor intends to allege that the work was impacted.
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Any changes performed on a time and material basis shall be documented with daily reports listing the
time and trades used, materials consumed, and hours and types of rental equipment used. Said
reports shall be forwarded to Owner’s representative no later than the following workday.
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ARTICLE 4. DRAWINGS; PARTS LISTS; INSTRUCTIONS

Bak B4 ZMER; BR

1.

Where drawings are required, the fabricating, delivering, or installing of items covered by the drawings
shall not commence prior to Owner approval of such drawings.

W R T AR, D203 BN 0T AR AR N, A AN B AR b B B T H EAT I . A M
%

Contractor shall furnish, at its own expense, all drawings, parts lists, catalogs, instructions, etc. which
are required by the Contract Documents, or which, in the opinion of Owner, are required in connection
with the Work. Approval of drawings by Owner, or the Engineer shall not relieve Contractor from
responsibility for defects, insufficiencies, errors or omissions therein or resulting therefrom; and any
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additional and corrective work and material required shall be performed by Contractor at its own
expense.
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ARTICLE 5. INSPECTION AND GUARANTEE
5% R RARIE

1.

All workmanship, materials, equipment and articles shall be new and unused and shall be subject to
inspection, examination and test by Owner (or its nominee) at any time and at any place during the
manufacture, installation or construction thereof. Owner shall have the right to reject or require the
correction of materials and workmanship, at Contractor's expense, which are not in strict accordance
with the Contract Documents. If Contractor fails to proceed at once with the replacement of rejected
material, equipment or articles, or the correction of defective workmanship, Owner may replace such
material or correct such workmanship and charge the cost thereof to Contractor.
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If Owner requires, before final acceptance of the Work, an examination of Work already completed,
by removing or tearing out the same, Contractor shall furnish all necessary facilities, labor and
materials therefor. If such Work is found to not meet the requirements of the Contract Documents,
Contractor shall bear the costs of such examination and reconstruction. If such Work is found to
meet the requirements of the Contract Documents, Contractor shall be reimbursed for actual costs of
such examination and reconstruction.
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No failure of Owner to discover or reject materials or Work not in accordance with the Contract
Documents shall be deemed an acceptance thereof or a waiver of defects therein. No payment, use
or occupancy by Owner of the Work shall be construed as an acceptance of Work not in accordance
with the Contract Documents
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Contractor shall, upon demand of Owner, and at Contractor's expense, repair and/or replace to
Owner’s satisfaction any Work and/or material furnished by Contractor which does not conform to the
requirements of the Contract Documents, and/or where such repair or replacement is required in
order for the plant, equipment or other material furnished hereunder to function in accordance with
and as contemplated by the Contract Documents. Contractor shall have such obligation to repair or
replace with respect to any such deficiencies in the Work which appear within the time period
specified in the Construction Agreement from the last to occur of the completion of the Work, final
acceptance of the Work by Owner, or the initial commercial operation of the plant, equipment or other
materials furnished hereunder.
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ARTICLE 6. SUBCONTRACTING; ASSIGNMENT
Fo6%k o8; #it
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No part of this Contract shall be subcontracted, assigned, transferred or delegated without the approval of
Owner. Every subcontract shall be consistent with the terms of this Contract and shall contain a provision
permitting the assignment thereof by Contractor to Owner.
REN THEHE, ARG F AT BIAGY . F7IR. ks, Pr o s RBNAT ARG &R,
H AL E VAR b A Lk oA R 4K

ARTICLE 7. TERMINATION
F1% &b

1. Owner may, at any time, for any reason or at its convenience, terminate this Contract upon not less
than five (5) days written notice to Contractor. Upon termination, Owner may take over the Work, and
may take possession of and utilize any materials, machinery, equipment and tools which may be on the
site, and prosecute the Work toward or to completion.

b Y BE I PUEA S R s T S 258, AR DT T (5) R A KW 5 2 EAG . i RAS
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2. Upon termination, Contractor shall not be entitled to receive any further payment until the Project has

been fully completed and accepted by Owner. If the unpaid balance to be paid to Contractor
hereunder exceeds any and all costs and expenses of completing the Work including, in the case of a
termination due to the default of Contractor, deduction of any damages suffered by Owner as a result
of such default, such excess shall be paid to Contractor by Owner; if such costs and expenses and in
the case of a default termination, damages, exceed such unpaid balance, Contractor shall be liable to
Owner for the excess.
WERA G R0k, AETH 4 og SOtk R E R AT, AR IOBERGE — D AR, AUREAR S
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3. In the event of a termination by Owner where the Project is not completed, Owner shall only be
obligated to compensate Contractor for the value of the portion of the Work performed to the date of
notice of termination, less any prior payments to Contractor and less any damages suffered by Owner
in the case of a default by Contractor.
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ARTICLE 8. DELAYS
H8% TR

Upon encountering any delay whatsoever, Contractor shall give notice to Owner of such delay, stating the
date such delay commenced and the apparent cause of such delay. Contractor shall submit said notice to
Owner within ten (10) days following the first day of such delay or be forever barred from claiming cost
reimbursement for such delay. Giving this notice is an absolute condition precedent to any claim by
Contractor against Owner for delay. For any delay which is outside the control of Contractor or for which
Contractor is expressly excused under this Contract, Owner shall reimburse Contractor such reasonable
and necessary additional costs of performance hereunder caused by such delay and the time of
performance of the Work shall be extended as appropriate.
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ARTICLE 9. INDEMNIFICATION

HI% Tz

Contractor shall hold harmless, indemnify and defend Owner and its affiliates from any and all loss, liability,
fine, penalty or other charge, cost or expense by reason of any claim, fine or penalty, or any action or suit for
injury or death of any persons, including agents and employees, or for damage to property, including the
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property of Owner and its affiliates in connection with the performance of this Contract by Contractor.
Contractor shall be solely responsible for the payment of all contributions, taxes or premiums payable under
any PRC state, provincial, city, district or local law in connection with its performance of this Contract.
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ARTICLE 10. CONDITIONS OF SITE OF WORK

F10% THu%H

1. Contractor hereby agrees that, prior to the execution of this Contract, it has made a complete
examination, independent of any information given by Owner or its representatives, of all of the Contract
Documents and of all the conditions of the Project site.
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2. Contractor shall be responsible for all locations, dimensions and levels, and may depart from them only
upon notice from Owner. Contractor shall take its own measurements at the site, verifying same with
the drawings, and will be held responsible for the proper fit of completed Work in position.
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ARTICLE 11. PATENT INFRINGEMENT

1L LTHEBW

Contractor shall, at its own expense defend, indemnify and hold harmless Owner and its affiliates from and
against any claims or suits based upon any allegation that the manufacture, use or sale of any materials,
supplies and equipment furnished hereunder infringe the intellectual property rights of any third party.

WAL AR 2 =7 DA A AR A A & I3 AR RO R4 . 098 DL R e 9 A2 o AT BB B4R A0 158 =5 O AR AL
Mt RGBSR, AR N A TR, RO RO A RIS R E, k3 R ILCH A R P,
I 1)l 3 R HOCIR 2y w) JEAT 4 B R 2

ARTICLE 12. INDEPENDENT CONTRACTOR; NO PRIVITY
F124 P ACRE; TRANER

It is understood that Contractor shall be and remain an independent contractor, maintaining control of its
employees and operations, and neither Contractor nor anyone employed by Contractor shall be deemed to
be a servant, employee or agent of Owner.
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ARTICLE 13. TAXES AND PERMITS

F13% BIESRHFTT

All PRC state, provincial, city, district or local taxes, including but not limited to value added taxes and
business taxes, applicable to the labor, material and services provided by Contractor, and any and all
permits, licenses or fees necessary for Contractor to complete the Work, are deemed included in the
Contract price and shall be separately stated on any invoice rendered to Owner. Owner may withhold
taxes on payments made to Contractor as required by PRC law.

P T RS RSBT7 55 . MR IR I h A N IS E R 5K 4. i shIXEb i, fdsE
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ARTICLE 14. PROTECTION OF CONTRACTOR'S AND SUBCONTRACTOR'S PROPERTY AND
WORK

Flagk xAGREL RNk TERRY
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Contractor shall, at its own expense, protect its, and its Subcontractor’s, labor, materials, equipment, Work
in progress and completed Work against any damage, injury, destruction, theft or loss. Owner shall be
liable therefor only in the event that the same shall have been caused by the willful misconduct of any
employee of Owner.

AR N AT AR, RIPIL A S KO RI ST T MR WA R TR A O 5 T LA AT AT
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ARTICLE 15. PAYMENT FOR MATERIALS AND LABOR; LIENS
BI5% XMEEFTFHMAR BE

1. Before Contractor shall become entitled to any payment of retained moneys under the terms of this

Contract, it shall first submit completed Release and Affidavit and completed Release of Liens forms
certifying that all of the labor, services, materials, equipment or supplies, provided by any
Subcontractor, used or furnished in connection with the Work, in excess of US$5,000 or equivalent in
another currency, have been completely paid. If any Subcontractor notifies Owner of any unpaid
claim, Owner shall have the right to withhold the amount of such claim out of any moneys due or to
become due to Contractor and to make payment of any such claim from moneys due or to become
due to Contractor.
5 7L 1 A B B A7) 55O 8 IO AT AT B A7 S 00HT, 7R B B 6 058 AT S B R IGE B8 15 LA
SEAE TR B B A W AH ST, DAUE W] AR A0 3 OO EAT AT 20 i S i o T B s RS A0 P
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2. Contractor agrees to keep the property to which this Contract relates free and clear of all liens, claims
and encumbrances arising out of the performance of this Contract, and shall, at its own cost and
expense take immediate action to remove any liens or encumbrances filed against the property by any
of its Subcontractors, suppliers or laborers.
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ARTICLE 16. PAYMENT AND TERMS THEREOF

Bl6gk AR EATREMH

1. Invoices shall be submitted in one original, as stipulated by the schedule listed in the Construction
Agreement, to the address specified in the Contract. A separate copy shall be submitted to Owner’s
field representative at the same time.

AR TP R, N RS RER Ay, IRAEAR A R R W ko [RINER fa) MY S BE T AR
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2. Payment to Contractor shall be based on the milestone payment schedule as set forth in the Contract,
plus additional and/or extra work incorporated into this Contract via Amendment or Contract Change
Order, less amounts previously billed and less the retained percentage as set forth in Clause 3 of this
Article. However, no payment will be made by Owner unless Contractor has issued the insurance
certificate to Owner in accordance with Article 17
M T AR AR AR B (7] R R EERE AN R DA A L ) AR B R A T 5 U G I A A, R A
2550 3R E I B A B 4y, Il AR R AR FE PR R 45 LT 45 I RIE m) b 3=t R PR 7 1)
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3. Acceptance of Final Payment by Contractor shall be evidenced by the negotiation of any check or
draft utilized to effect such payment where such acceptance is not otherwise specifically evidenced in
writing. Acceptance of Final Payment by Contractor shall be deemed Contractor’'s acknowledgment
supported by and in consideration of such payment, that: a) The only amount remaining due to
Contractor from Owner by reason of this Contract and the work is the Retention and Quality Warranty;
b) Contractor shall have, except with respect to its entitiement to the Retention and Quality Warranty,
by receipt of Final Payment released and forever discharged Owner from any and all claims for extra
or additional work, damages for breach of contract, negligence on the part of Owner relating to the
work or the Project site, damages for delaying performance of the work, interest, or any other claims
of any nature whatsoever. Unless and until Contractor shall accept Final Payment and shall comply
with all the requirements for payment of the Retention and Quality Warranty set forth in this Contract,
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it shall not, notwithstanding anything contained in this Contract to the contrary, be entitled to payment
of the Retention and Quality Warranty.
T SR A 1 0 e Z A R B FAR I P RS, B4, SRR IE B B SR T U N 2 ] LR
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Approved invoices will be paid forty five (45) days after receipt of the correct invoice by Owner.
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ARTICLE 17. INSURANCE
BT RE

1.

Not withstanding any other provisions of this Contract, Contractor shall, at its own cost, provide the
insurance coverage with limits not less than those specified below with insurers and policy forms
satisfactory to Owner during, and in relation to the performance of the Work and which shall remain in
force as long as Contractor has any obligation under the Contract.

ANE AL TR A A T B e, AR TR S R T DA S R A SR B R T, AR A A
T A AL, S AR T U Frids A s AR B ATURT RS A, R 3 3k 355 0 P R g b 2 3 3 A R B A
SR BIRES, T H R SRR EA S A S AR AR 55, T HIREG B 75 8 2L

A. Worker's Compensation Insurance as required by the applicable laws and/or regulations of PRC;
LYN N S RS OE S RPR e o TEISS T M N Y (o8
B. Employer’s Liability Insurance: Minimum 48 months salary for bodily injury claims and minimum 36

months salary for death claims; or equivalent limit consistent with local market practice; Jit 3= 51T
Bo: N G405 E s k485 A i A0 T e A 3645 H 37 BT & 2 b 1) A

C. Commercial General Liability: Combined single limits of liability for bodily injury or property damage:
USD 1,000,000 each occurrence and USD 2,000,000 annual aggregate; AMXFT(FER: A& 455 8
PEBR A IR B ST AR SR 100 07 £ 00, B34 84120007 £ 85

D. Automobile Liability, with Contractual Liability Coverage: Combined single limit of liability of USD
100,000 each occurrence for bodily injury or property damage for all owned, hired, and nonowned
automobiles, which term shall include any land motor vehicle, trailer, or semitrailer designed for

travel on public roads but excluding mobile equipment; #5424 TR N INEMTHER: Fia B
H. A FAFEWNER CRFETTIIEALEE EAT NS E . EMEE, AU R
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E. Any other insurances which Contractor is required to take out under the applicable law of PRC or
Contractor thinks to be necessary for the performance of the Contract. 14 A B[ ({14 iR 5
SR RCBL B B OR I L R B AR A B A K 2R JBAT AR5 TR Ji A 200 1) L AR

The Owner and its employees shall be named as additional insureds on the policies as described in
Clause 1 C above. All such policies shall declare that the insurer will endeavor to provide thirty (30)
days’ notice in the event of cancellation or nonrenewal of any policy.
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T EAERE, ORI AR A] RESE HIT30 R &ML =

Contractor shall submit an insurance certificate in the form satisfactory to the Owner representing that
Contractor has fully followed the requirements in this Article prior to commencing work hereunder. A
waiver of subrogation in favor of the Owner shall be obtained from Contractor's Workers'
Compensation, Employer's Liability and Commercial General Liability insurer. Contractor shall cause
its Subcontractors at the jobsite to obtain and maintain insurance policies to protect the Owner in
accordance with the above requirements.

FEFF UG S A A /) N I DR Z A0, AR R el S i A s Ml B4R — 0 ORI A B, LRI AR
R O8RS TAZKIE . AR NI T AL . e 1 DUER BLAC A AR DT R R B AN AL 3R AT
A DR IS NTBOCFE X = AR AT SR AL ) ZEBIE B o 73 1 VA2 Fle FE A 37 1 23 A vl 4 b ok 2SR i 3%
FHYERFORES, DAORGE T .

Page 8 of 10 Spet. 17, 2009



IA

&% y 2=
The Owner makes no representation that the minimum limits or coverage types which it requires are
adequate to protect Contractor. The insurance required to be maintained by Contractor herein shall
not limit any obligation or liability which is the responsibility of Contractor under any related contracts
or agreements.
M = AN BRI LT 5K e A1 PR RVRI B ol oxof 1 B 75 17 56 78 2 RO B o AR 4% JT 2 SR (1) DR 66 AN 1 B 1
PRAL B AEATATT AH OG5 [ BB SO 24 7K 48 1) 55 R TTAT:

ARTICLE 18. TREATMENT OF DOCUMENTS; PATENTS AND INVENTIONS
B18% MFAEHE; THEKH

1.

Any information submitted to Contractor by Owner or its representatives, or prepared by Contractor, in
connection with any Work performed hereunder, shall be regarded as confidential, and Contractor
shall not reveal their contents to any person, firm or corporation not authorized by Owner. All
information relating to the Work hereunder shall remain or become the property of Owner and all such
documents and copies thereof shall be delivered to Owner upon termination or completion of the
Work under this Contract. The obligations of Contractor under the terms of this Article shall continue
even though any or all of the Work under the Contract Documents may have been terminated or
completed.

RS TR G, Hlk e AR AT /R s, sl 7R B i e & i Bkt SN A HLE, HoR A
FIATRE I N B A AT RN ERA A L BATEA A . HARGFIUF 1 TR SR 7k
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S E AR L B DA AR A [R) SO A I FR A AT 4 3 TR 2 1 B B s RS R A0

It is agreed that Contractor shall be obligated to transfer to Owner or its representatives, the benefits
of all inventions, improvements, technical information and data resulting from or connected with the
Work under this Contract. It is understood that all expenses of Contractor previously approved by
Owner, in taking any of the steps required by Owner with respect to the transfer of the intellectual
property rights described above, shall be reimbursed to Contractor by Owner.

FrotbpoE, PIAGRIUT B TR RS S 2 A R0 ot BoRBER LI A &5, 7K
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ARTICLE 19. SAFETY AND SECURITY; EXCLUSION OF UNAUTHORIZED PERSONS
F19% RERRD; FIEREBRBARKAA

1.

Contractor acknowledges its duty and responsibility to comply with all safety and health requirements
of Owner and its representatives applicable to the Work to be performed hereunder. Contractor shall
be responsible to familiarize itself and its Subcontractors with such requirements and shall dismiss
permanently from the Project any person(s) who violates any such requirements. Contractor agrees to
review its Safety and Health Program for the Work with Owner prior to beginning performance of the
Work and to demonstrate that it is complying with all applicable laws, rules and regulations.

ARG AT, AT TR b 3 AR I & T ARG R TR TR — D) 2 4 R A FREEK I
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Contractor shall not permit any person to enter upon the premises of Owner at the site of the Work or
elsewhere, except in accordance with the safety and security requirements of Owner.
ZRAL T NS AT N AR TR 8L e H T 134 BT, BRAEEAF Gk i) e AR TDEEsK .

ARTICLE 20. ARBITRATION

205 fiEk

Any unresolved dispute between the parties in connection with this Contract shall be submitted for resolution
exclusively to the China International Economic and Trade Arbitration Commission (“CIETAC”) in Shanghai
for final resolution by arbitration in accordance with the rules and procedures of CIETAC. The panel of
arbitrators shall consist of three arbitrators.
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ARTICLE 21. ENTIRE AGREEMENT; MODIFICATIONS; APPROVAL
|21k EFHYG B

1. It is agreed that this Contract constitutes the entire and only agreement between the parties hereto,
superseding any previous agreements; that there are no agreements between the parties, pertaining
to the Work hereunder, which have not been set forth herein; and that this Contract cannot be
modified except by an instrument in writing duly executed and acknowledged on behalf of Owner.

FrML g, ARG Rk 1 G )07 ) AR 4 HLME — B, AR5 R T AT B8t JRED, XU
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2. Any approval or consent of Owner required by this Contract shall only be effective if in writing and
signed by a duly authorized representative of Owner.
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