[TAIWAN]
APPENDIX B

f#ixB
STANDARD TERMS AND CONDITIONS OF
PURCHASE OF GOODS AND SERVICES
PREGTEE M S ARFS < R AR ER R
In these standard terms and conditions (“Standard Terms”):
IRAEEEFRERMRG (A8 [PIREEFRR] )

“Goods” means goods ordered by the Purchaser from the Supplier under a
Purchase Order;

[Efm] FIEESKFBERHRERIIRBZER,

“Project Schedule” means the schedule of delivery of the Works under a Purchase
Order;

[EREER] FERFBEMETITEZZTERSR;

“Purchase Order” means an order for Goods or Services placed by the Purchaser
in accordance with these Standards Terms;

[REBEE | (RISE IR RS IX T EEmE IR FSAT 8

“Purchaser” means Gradiant International Holdings Pte Ltd or any of its related
bodies corporate, including WaterPark Environment Corporation;

[E75] 185Gradiant International Holdings Pte LtdekE{EHERSIEA, BIEKZIR
EBRDERAE;

“Services” means any services to be provided by the Supplier under a Purchase
Order;

[BR¥%] FIsftEm AR R (IR,

“Special Terms and Conditions” means, if any, written terms and conditions
annexed in Appendix A to a Purchase Order that are:

[STAIESRER IR ] FISIREBEE N ERARTIRM 2 EEIFRERG (0B) | B:

O

gradiant
€)) different from or additional to the terms and conditions set forth in these
Standard Terms, and
FERS B IS AMEEEIRR AT EZ IR ER R, B
(b) specially negotiated by the parties in reference to a Purchase Order;

FRELESANBEATRIHEE,

“Supplier” means the party on which a Purchase Order is placed,;

[ER] FISKEIRBEZ—T5;

“Taiwan” means the Republic of China (Taiwan);

[E2] FETERE (2E) ;

“Technical Specifications” means the technical specifications, if any, of the Works
annexed in Appendix C to a Purchase Order;

[BefTiRiE ] (RISERIBEERERCITIRM  TARRIRE (W8)

“Works” means collectively the supply of all labour, materials and performance of all tasks
necessary to produce all of the deliverables specified in the Contract.

[Te] FIEREERCMECMBRMEN, MEEREEEN. MRISITHEUERE

BER

1.1.

T,

FORM AND CONTENT OF THE CONTRACT

BOZRARRE

The contract (hereinafter the “Contract”) that shall govern the supply of Goods and
Services by the Supplier to the benefit of the Purchaser shall consist of the
documents quoted in decreasing order of priority as follows:

REMEBR/ESVERUERNRBEZZLY (T8 8] ) | BRUATKRES
BAIEF (BEER) 723

1.1.1. Purchase Order;
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1.2.

13.

2.1.

O

gradiant

PRABE
1.1.2. Special Terms and Conditions (Appendix A of the Purchase Order);

KRR (FRRBEEZBERA)

2.2.

1.1.3. these Standard Terms;
PEAEEGER,

1.1.4. the Technical Specifications (Appendix C of the Purchase Order).
TG (EREBEEZFfIERC) .

Any start of performance of the Contract and especially the fact of
proceeding to the design, manufacture, delivery, invoice or supply of Goods
and/or Services, shall be deemed to constitute the definitive acceptance of
the terms and conditions of all of the documents of the Contract.

LYz HARRET, TEHREEFETERN / HRBZ&RET. RiE.
2ft. IREFUEHHESEE, HERK/CENRRROME XM ZIER
B,

2.3.

All documents other than those covered in Clause 1.1 shall not be
applicable between the parties to the Contract, unless otherwise stated in
the Purchase Order.

PREBL URFMEERIASS, BEATEXHHINERRZOESAR, X
BEASBNUEE LR,

APPLICATION OF TERMS AND ORDERS 2.4.

({ESRRTEZiB

In consideration of the Purchaser placing a Purchase Order, the Supplier

agrees to the Standard Terms, Special Terms and Conditions (if any) and 2.5.

Technical Specifications, which collectively apply to, and are incorporated
the Purchase Order to the exclusion of any other terms and conditions
contained in any quotation, conditions of sale, letter or any other document
of the Supplier, unless otherwise expressly agreed in writing by the parties.

BERENREREE, {ERRENEEER. REFASEEEBEIIEIN,
FIAMERRERE (W08) RENHRSIOERRREBEIMANRIEE, WHRMUERS
ZIHAERIERS. SHERE. EREHTEMS A TE Z HAIEAMRRER R,

Without prejudice to Clause 1.2, the Supplier must within seven (7) days of issuance
of a Purchase Order:

A ESBLAFOEZANR T, HERARRBEZEHEL (7) AR:
2.2.1. notify the Purchaser of its acceptance of the Purchase Order; or
BB EEZ2IRIEE, 5%

2.2.2. notify the Purchaser of its refusal to accept the Purchase Order because it is
unable to satisfy any of the terms of the Purchase Order (including by
specifying which terms it is unable to satisfy and, where appropriate,
alternative terms which it would be able to satisfy).

BRESHEEEEZE TRBE Z(HIIGMESRZIREE (BEREEE
BB, AR (WNEE) HABETZ8RIER) .

Without prejudice to Clause 1.2, if the Supplier fails to notify the Purchaser in
accordance with Clause 2.2, the Purchase Order is deemed to be accepted by the
Supplier on these Standard Terms, Special Terms and Conditions (if any) and
Technical Specifications.

RAFERLARIEZAIRT, MHERARKSE2 2JENET, RAHERTK
AIRERSR. FAMEERERR (NR) RIMAISIRZRBE.

The Supplier must supply Goods or Services in accordance with the terms of the
Contract.

ISR RIKERS AR IR M el iR

Subject to the Purchaser bearing any reasonable cost increase, the Purchaser may
revise a Purchase Order, including changing the delivery point or deferring the
delivery date, by notice to the Supplier before the delivery date specified in the
Purchase Order.
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2.6.

2.7.

3.1

3.2.

BN EREBEEECXI AHRENHERIESUREE, BEERsT
HEEGERST B, RS EREEAEEEINZ A,

The Purchaser may cancel a Purchase Order by at least five (5) business
days’ notice to a Supplier before the delivery date specified in the Purchase
Order.

BENERFEEEEZXMIAPmEL R (5) EEXAEAHEREIER

Capitalized terms used herein without definition shall have the meanings
assigned to them in the Purchase Order.

FMEEFRERBRERCBEEH, AREARRBERETERZ
%%O

MODIFICATIONS
fEe&

The Supplier shall accept any modification that the Purchaser may
legitimately require of it as regards the subject of the Purchase Order, the
Technical Specifications, or deadlines for performance. The related price
may be adjusted in order to take into account the said modification, based
on the rates and prices indicated in the Contract or, if these are not
applicable, on the basis of what is fair and reasonable.

HEBBERZELGEERSRERBESN. NNRENETHRZE
MEX. ERREREKIRNMMI CERRERETRE, LURR ERMEX,
BUIZSEERHERNER, ABRATFSEZERERETHE.

Any modification to the Contract shall only be binding upon the parties if
the said modification has been formalized through a written amendment to
the Contract.

LN SN, ERZESFEROZEMERENT TR, eSS
ESARBHERN.

A delivery docket quoting the Purchase Order number and any other
information reasonably required by the Purchaser must accompany each

O

gradiant

4.1.

4.2.

4.3.

4.4.

delivery of Goods. The Purchaser may refuse to accept delivery of Goods without
a delivery docket.

BRRERE, ESR—ORE, SPREERRESSEERZHTELMD

Eill. MEMRTEERSMRZIE, EHEE8EEZ.
TIME
]

Where time for delivery or other action is specified in the Contract, time is of the
essence in relation to the Supplier’s obligations.

NROHBAR(SISEEE M TE), ARERETERBCSRHEREE.

If the Supplier does not deliver Goods or Services on time in accordance with the
Contract, the Purchaser may cancel the Purchase Order in whole or in part. The
Purchaser is entitled to exercise its rights under this Clause 4.2 notwithstanding that
it has acquiesced in any delay, unless a written extension of time has been granted
to the Supplier by the Purchaser prior to the delivery date specified in a Purchase
Order.

MR AR RIFRIER SR, B5EBIEEaEiD ZIRBE. RES
EREEREE X AR SRS REHER (IR, AEESEMT
HERESNS, BB TEASRA AFFEZER.

The Supplier must notify the Purchaser as soon as it becomes aware that Goods
or Services may not be delivered by the time specified in a Purchase Order and
must use its best endeavours to provide the Purchaser with an alternative
acceptable to the Purchaser. A notice under this Clause does not relieve the
Supplier of its obligations or affect the Purchaser’s rights under the Contract.

RN RIRERSIRS AN BRI E CHREINRE, BUENENETT,
BERBEASHIEHESHURZIZENLR. HEBRAGIEEEZENIAR
BRESR, TATEBELREZITZER.

The Works shall be performed in accordance with the Project Schedule as set forth
in the Purchase Order.

TR RIS ERIEERIELT,
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4.5.

5.

5.1.

5.2.

5.3.

The Supplier shall strictly adhere to the Project Schedule and perform the
Works with due diligence as set forth in the Purchase Order; in particular
the Supplier shall:

HEBERIEETERERR, WKRBEZOERBTH I, BiEm

=, HEEE:

4.5.1. commence the Works on the Commencement Date; and
RETIEHRETIE &

4.5.2. deliver the Goods no later than by the Scheduled Delivery Date of
Goods; and

RERAERT BRI IER, &

4.5.3. perform the Services no later than by the Scheduled Performance
Date of Goods or Services.

IRIRFSE M FEE 1T B AR 4RSS,

PRICE AND PAYMENT

=LV AREN

In consideration of the Works performed by the Supplier under the
Purchase Order, the Purchaser shall pay a lump sum amount for the Goods
and Services as described in the Purchase Order (the “PO Price”).

BERHEBCRRBETRIE, BNEXaNRBEmEZER
NERFHeEE (T8 [HRAEEE] ) .

Unless otherwise notified in writing by the Purchaser, all prices specified in
a Purchase Order are fixed and in New Taiwan Dollars.

MEASSEEHENI, KBEREZAMEERYRETEER, LAFES
REALL
The PO Price shall be paid in accordance with the Purchase Order

Milestones as set forth in the Purchase Order (the “Purchase Order
Milestones”).

O

gradiant

5.4.

5.5.

5.6.

5.7.

6.1.

FREEQERKEEME EEEEME (T [IRIEERER] ) 2.

The Purchaser is not responsible for the cost of any delivery charges, excises,
duties, labelling, cases, crates or other packaging materials unless this is specified
in a Purchase Order or agreed in writing by the Purchaser.

BENEARRETESR. HER. Bk, URER. &, IFRESEESEM
ZER, EXEERERENEESEERESE, MR,

All invoices for Goods or Services must bear the Purchase Order number. Unless
otherwise specified in a Purchase Order, the Purchaser must pay the Supplier's
invoice within sixty (60) days from the end of the month in which the invoice is
received by the Purchaser.

FrEEmMEIRBZIREEHPREER. RIXBESTIRE),, BENERKEIRE
mEIREZ EAKRAE/ T (60) BRZIHERZIRE.

The Purchaser is entitled to set off from any amount owed by the Purchaser to the
Supplier any amount the Supplier owes the Purchaser, whether under the Contract
or otherwise.

BN EEEHERESNFESZHIREY (ERFERZOSEBERNE) |
IREETTEI FAER ZHTFIA,

The Purchaser may withhold payment for Goods or Services supplied that it
disputes in good faith until the dispute has been resolved. The Purchaser must
notify the Supplier if it intends to rely on this Clause.

BN ERAMEEMSIRGRE TR, SRERARFENTEMAR. Eon
BHES AR, /BB,
DELIVERY

32

Delivery of Goods will be made to the Purchaser’s premises or such other delivery
location specified in a Purchase Order.

EmBRMEET 2 EXBaREEEE Bt (Jithas,
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6.2.

6.3.

6.4.

6.5.

7.1.

The Supplier is responsible for any extra costs involved in delivery if the
Supplier’s failure to comply with the Contract requires Goods to be sent by
a more expeditious method than is usual.

AHERRETROZER, MAMB—REESNERREZSNEE
Emis, HERRRERSMIEZ(HTRINER.

Delivery of Goods is deemed to have occurred only when Goods have been
unloaded at the delivery location and the delivery has been accepted by
the Purchaser in accordance with the delivery terms specified in a Purchase
Order.

ERERFRZIHMIE, BEHERRBEMEMEIEZZR
18, ZEMIZIERBEEE.

Performance of Services is deemed to have occurred only when a duly
authorised representative of the Purchaser has approved the Services in
writing.

EBRENZE
RERE.

ERENRARUESELNZIRSER, ZRBZEITER

A delivery docket quoting the Purchase Order number and any other
information reasonably required by the Purchaser must accompany each
delivery of Goods. The Purchaser may refuse to accept delivery of Goods
without a delivery docket.

BRZIEME, RSN —ORE, SPRBERRESGEERZ
RSN, MEMZIERIENZTE, BNEReRZL.

PACKAGING AND SHIPPING

BERES

The Purchaser is only responsible for returning cases or other durable
packaging to the Supplier if this is specified in a Purchase Order. Such
cases or packaging must be clearly marked ‘returnable’ by the Supplier and
display the Supplier's name and return delivery address. All costs incurred
by the Purchaser in the returning the cases and packaging must be borne
by the Supplier. If the Supplier does not comply with the requirements of

O

gradiant

7.2.

7.3.

7.4.

7.5.

7.6.

this Clause 7.1, the Purchaser is not responsible for the return of the cases or
packaging.

IRERBEAIRER, ENnEaRaRsEGTRAEERETHEREE. HER
EzEERaEE K LEEEN [FRE] | WEBH BRI RE L.
BN BESHENROERMECEER, HERtERaRE. IHEBRETIE
TURZER, AIESERESHENEECET.

The Supplier must ensure that all Goods are secured and packed in a manner that
protects them against damage and deterioration during transportation to the
delivery location.

HER/RERITEERCTENREE
EEEE.

, REERREXER MR ZIBEPZEIE

For Goods that involve shipping activities, at all times and irrespective of the agreed
INCOTERMS, Supplier shall mark, pack and/or crate the Goods worthy for sea or
air transportation as the case may be in accordance with the delivery mode stated
in the Purchase Order.

ﬁ'“j‘,/& EAZEEU:I, n %Z@Eﬂ%iﬁﬁrj
EHZRMMATERC. BEKR /HREER, FEME

_A «(Aﬁ

ISR e — R IR ERABEE P
RBERTE (RIBTME) .

Supplier shall be held liable for any loss and damage (including scratches) to the
Goods which are due to improper or insufficient packing and/or crating.

HEBEEELEE / EEFESREMBZERBANESE (BiFIR) 85

Unless otherwise stated in a Purchase Order, the packing and/or crating costs are
deemed to be included in the Purchase Order.

PRERBEES BRI, BN / SEREERIIRREESIIREER.,

Supplier shall ensure Purchase Order number, description of Goods, packing
details such as weight, volume and quantity are all clearly indicated in the shipping
documents.

HIEEERRIRIBER. ERfmd. BEMEEH
TIREEX .

(PNEE. MENREE) 9FEE
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8.

8.1.

8.2.

9.1.

9.2.

TITLE AND RISK

FREHER Bl

Title and risk in Goods shall pass to the Purchaser on delivery in
accordance with Clause 6.3, the Purchaser accepts no responsibility for
any Goods that are not delivered in accordance with that Clause.

EmZ T ENERERIKEE IFNERMRBETEY, HEETERK
AFRER S HIERFRIHTEE.

The Supplier is responsible for all transport and unloading costs and must
insure Goods to their full insurable value and with a reputable insurer,
against all risks of damage or loss prior to delivery in accordance with
Clause 6.3. Goods must be delivered free of any encumbrances.

HERERERMEERRIEER, BRUERZSHUREENBRER
IFRRIR A EMERIKSES MRUER MR Z B IR ESEREMRETIRIR.
ERRZREEETIaE.

PRE-DELIVERY INSPECTION AND TESTING

R{IRIZ AR R Al

The Purchaser, who may be accompanied by any person appointed
thereby, may at any time during normal working hours make any inspection
visit that it considers necessary to the premises where the Goods and/or
Services are to be performed, to monitor or inspect the performance by the
Supplier of its contractual obligations.

7 (BEREEEZEAA) SREBIFRER, BREERN /5
IRBEITZ S, ETHIRUEZTIHERE, UBEESIREHER
[BITHRIET.

The Supplier shall promptly remedy any defects notified relating to the
Goods and/or Services during the abovementioned visits as well as any
defect notified to it by the Purchaser concerning its performance.

R LIRS RIEMMERERE / BRBEEHTRE, LRETEAN
HERBREROET TR, SRR,

O

gradiant

9.3.

9.4.

9.5.

10.

10.1.

The Supplier shall inform the Purchaser in writing, with a minimum of seven (7)
calendar days’ notice, of the date on which testing is to be performed. The
Purchaser and any person appointed by it shall have the right to be present during
the tests. The Supplier shall provide the Purchaser with official reports of the
corresponding tests.

HEREEL Rt (7) EEEAUEESNENESETARBE. EAk
HIEEEZ ANISBREIS2 A, HERBRUESSEARCENRS.

If the test results do not comply with the Technical Specifications and/or
performance requirements, the Supplier shall immediately carry out the necessary
measures to make the Goods or Services compliant and shall repeat the relevant
testing at its sole expense, and under conditions that are compatible with the
deadlines stipulated in the Contract.

RS R T ERMRE N / BERNETZER, R AR e (E
EmmREER, HWAHBSZERFRETERAE, BRMFERORERR.

Any inspection and testing performed shall not release the Supplier from its liability
and shall not be considered as an acceptance of the Goods and/or Services by the
Purchaser, the latter retaining all of its rights and contractual remedies.

HIRENRAEZET, TRAREEHZEE BEFERRENEZERN /&
RS, BESREBETEEN IR,

GOODS OR SERVICES SUBJECT TO ACCEPTANCE

Rz E ek AR

If the Purchase Order provides Acceptance Tests for Goods and/or the result of
Services after their completion and/or delivery to the Purchaser, the acceptance
shall only be considered as definitive when such tests have demonstrated the
compliance of the Goods and/or the result of the Services to the requirements
defined in Clause 9.

IERIBEAIEE MM / SRR TR / B3 FEARETRICAIE, Al
RZFAHBETERR / RBRREERIFMEZEKRE, BIRRIEERKIE

.
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10.2.

10.3.

10.4.

11.

Where the Contract provides for an acceptance procedure in the presence
of both parties, at the end of such procedure, the parties shall sign an
acceptance certificate if they agree on the compliance of the Goods and/or
result of the Services with the requirements of Clause 9 (the “Acceptance
Certificate”). Such Acceptance Certificate shall be produced in two (2)
originals.

WK EE S EEAEIIS S EBKIER, AIRZIEFREREE, &5
EEANRRERK / SRBHRFTEFISEZERK, EEERUGEA
(T#8 [BolERR] ) | WEE— "%,

Signature of the Acceptance Certificate without any reservations by the
parties shall authorize the Supplier to invoice the Purchaser in accordance
with Clause 5 on acceptance date.

NELEFARZRIGEBEETARERR, BREMERREIEK
BHFZHOEBET HERE

The Purchaser may pronounce the acceptance of the Goods and/or the
result of the Services, subject to reservations for all or part of the Goods
and/or the result of the Services in question depending on the
circumstances at the sole discretion of the Purchaser and if the non-
compliances are revealed to be of an insignificant nature, especially if they
do not affect the safety and/or use of the Goods and/or their environment.
The Supplier undertakes to remedy any non-compliances revealed in the
Acceptance Certificate within the deadline that it is stipulated therein. In
such case all or part of payment due upon acceptance date may be
withheld by the Purchaser until it has been established by both parties that
the Goods and/or Services in question have been made compliant.

BENE2EREN, RNKREGRZBIEREFRER L, THUARE
EmITEeN / SfERK / SHEHRER, ShEmN / SRFRREER
Bl EESNEENERRCERR / SRBHRRZ £EEEDRER
BER. HERRERBUGEREZHRA, HERKEBIRZRE
BB, R&BRT, BNETEE IR B RRIEIEG (T 2 £ 80aER

YHIE, EELEFAEEERERCERN / JRFEERALL.

INTELLECTUAL PROPERTY

O

gradiant
BRME
11.1. Supplier shall promptly disclose to Purchaser in writing any and all ideas,

11.2.

conceptions, inventions, improvements, techniques, processes, or other valuable
discoveries, whether patentable or not, and any original works of authorship,
software, copyrightable materials, data, results, know-how, or other proprietary
information that are conceived, developed, created, or acquired by Supplier (or its
agents) solely or jointly with others in connection with Supplier’s performance of the
Works (the “Works IP”). All copyrights, patents, trademarks, trade secrets, mask
rights, or other intellectual property rights associated with any Works IP shall belong
exclusively to Purchaser and, with respect to works of authorship, shall be
considered a work made for hire for Purchaser. To the extent any Works IP is not
considered a work made for hire, Supplier agrees to assign and hereby assigns,
and shall cause its employees and agents automatically to assign, at the time of
creation of the Works IP, without any requirement of further consideration, any
rights, title, or interest it or they may have in such Works IP, including any patents,
copyrights or any other intellectual property rights pertaining thereto.

HEREBEERE S EEEEERIT TERZEIEE. B8, .
R, . AESREMEEECRR (ERESEHEEHN)  LURAHER

(BHEAREA) BEEsRtALEREE. R, AFSEUSHIRAIZ(E. W
SEEFREREZEM. B, R, EFIWEREMEBER (T8 (TSR

ME| ) . FULFESMERRZAEESFE. AR BEE. EX0NE. X
SZFESEMEEVER, DESEESEERE, BHErms, BRREH

ERESTMZER. WBHITIFESMEIRBRES LMz E(E, AIRAET
FESMER, HEBREREIALRE (IREFEEZREARKEASEZE)
HeHEz L FESMETERE TIEN. frefad=s, SfRRzEEe
HREFE. SFEMHIRMCESIMER, BESEAEGEEE.

Each Party shall retain ownership of all of its ideas, conceptions, inventions,
improvements, techniques, processes, or other valuable discoveries, whether
patentable or not, and any original works of authorship, software, copyrightable
materials, data, results, know-how, or other proprietary information that are
conceived, developed, created, or acquired prior to entering into the Contract
(“Existing IP”), regardless of whether the Existing IP is used within or to create the
Works covered by the Contract. In the event that the Works requires the use of
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11.3.

Supplier’s Existing IP, Supplier hereby grants to Purchaser a worldwide,
fully paid up, perpetual, irrevocable, sublicensable, assignable, non-
exclusive license to use Supplier's Existing IP for whatever extent and

purpose needed for the Works. Such license shall include, without limitation,

the right to use and/or reproduce Supplier's operating and maintenance
manuals, technical publications, prints, drawings, training manuals, and
other similar supporting documentation and sales literature.

BLESABREEREITZOREE. B AFEEUSZIEREA.

B8, WA, MR, &, RESREMEEEZER (ERESEHFE
) . RIEIRRIEE. BEE. BREFREEZRM. 8. BR. B
PItsc S BER (T [AESMERE] ) 2, ERitE
BEMERRSRENMESZITIEPER, SRURIFEKOREaZT

5. MTIFEEREERZBAEE2MERE, HENARTET SR,

R, KA. AU, EBXE. SBHE. FEBZRE, 5§
RI(EFrBEZEAEER BN ERREESMER. ZSFXERGREE
FIRRERR / SERTIINSZER: HERIREREEFM. Xl
thkm. EDRIGR. HE. $HIFM, UREARUEE S REENE.

Supplier will not use or designate for use in connection with the Works any
patented or patent-pending article, method or device which involves or
requires payment of any license fee or royalty not incorporated into the
purchase price payable hereunder for such Works without Purchaser’s prior
written approval. Supplier agrees to indemnify Purchaser against any cost
or expense incurred in connection with the payment of any such license fee
or royalty in the event that Purchaser’s prior approval is not obtained.
Supplier shall defend any suit or proceeding brought against Purchaser
based on a claim that any item or part of an item furnished by Supplier
under this Contract constitutes an infringement of any patent, trademark,
service mark, copyright or any other intellectual property right, and shall
pay all damages and costs awarded against Purchaser or required to be
paid in settlement of the claim. If the use of an item or part of an item is
enjoined, Supplier shall at its own expense either procure for Purchaser the
right to continue using the item or part or replace it with a non-infringing
item or part or modify the item or part so that it becomes non-infringing.

O
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12.

12.1.

12.2.

REELFNEEAR, HERTEIEMIEPERSEEERETESR R
BERRZYER, HiEREE, BZMR. HESEEPRIWESIREERE
EEEX T HZLEFEGN ZBEESN 2 (HIUREERERN S, WKRBIEES
ZEARR, HESREEEESRAX MRS RSN ERN S e A
B, WEATRMEERIKAZGORTR YRR —58, SRIEET
BRE. BiRE. RSGEE. SFESTOEMESMERE, BEnESREEEHR
EELERRER, HEREAENE, UWEERAEESEGENREL B R
ZEREROZIEIEERERER. MAIFRAEYRSEES, HEREEE
BEHNSEEERZREZED ZER, SUAREZYRSRTIERZ, 3
ERZMREEEEDD, EERRICARER,

PERFORMANCE BOND

BARESR

By way of security for the due performance of and observance by the Supplier of
the Supplier’s obligations for the Works, within 14 days of receipt of the Purchaser’s
written request, the Supplier shall procure the issuance of a performance bond by
a financial institution acceptable by the Purchaser and in accordance with the
template annexed to these Standard Terms in Annexure A (the “Performance
Bond”). The Performance Bond shall remain with the Purchaser until the expiry of
the Warranty Period or extended Warranty Period.

RERUERERETIETHEHIEZER, HERBRKEIESEEREKEZ14
BA. BESUEZZ SMEBIGKRINMEES AR SR MEEZ E
HWREBR (T8 [BOFESR] )  BOREREHESETF, EREMSERR
EHREmARLE,

The Purchaser may utilise the Performance Bond to make good any loss or damage
sustained or likely to be sustained as a result of any breach of contract whatsoever
by the Supplier, including any liquidated and/or punitive damages.

B EEREORERMBERMERENMER N IREEZ 2 HAELHIES, &
BREUEENER / FEHHENS.
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12.3.

12.4.

12.5.

13.

The provisions of this Clause shall not affect the rights and remedies
expressly reserved herein to the Purchaser or restrict the Purchaser from
claiming loss, expense, costs or damages incurred or sustained or likely to
be sustained by the Purchaser as a result of any breach of contract of
whatsoever nature by the Supplier.

RMECHERHERZEGTAXRETFELD ZEARKE, SREES
HMAMER M EEOMELE. AZHIREZZIAR. XH. &
IR ERHFERK.

If the Supplier fails or is unable to comply with Clause 12.1 for any reason
whatsoever, the Purchaser has the right to withhold from the progress
payments due to the Supplier the amount that would have been secured by
the Performance Bond, until the Supplier complies with Clause 12.1.

WM EREE AR AR ELETH L2 URZHE, BEAEEEESM
FHERZEEFIETINBRERBEAORERIER £, EHERET
F12.1&ZHERLE,

Nothing in Clause 12.4 shall prejudice the Purchaser's other rights and
remedies with regard to the Supplier’s failure to submit or submit in a timely
manner the requisite Performance Bond.

FB12 MEZ ORI AF EE T R R R EER R SRR L EIEOR
BRI MERATEABERFNRE.
CONFIDENTIALITY

RE(ERR

The Supplier must keep the terms of the Contract and any other confidential
information of the Purchaser (including all technical information and
drawings, data, specifications, business data and other commercially
valuable information) confidential and not disclose it to any other person
except as required to fulfil the Contract, or use the Purchaser’s confidential
information in any manner which may cause injury or loss to the Purchaser
or in any manner other than contemplated by the Contract. The obligations
in this Clause 13 do not apply to confidential information which is lawfully
in the public domain or required by law to be disclosed. The Supplier
acknowledges and agrees that the Purchaser may freely disclose any
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14.

14.1.

14.2.

14.3.

information provided by the Supplier to its parent company, subsidiary or affiliated
companies (including WaterPark Environment Corporation).

HEBEHRO AR EN ZHAEMHEZEN (BEMERNEARKE. &
KL Ris. ZRENRECEEREEECER) FURE, BAESEBETE
MEMA RREITROMBESS) | RIS ESIEMGENEL
ZHREUIRREZ HVERES HEEN. FBIAFEZRHULAER
RECGFEANLNREFHKEFEKRBEZHUEEN. HEBEILRE, B
BEEBAE. FRATRBEREEER (BIKZREERHBRAE) BHBEMHE
ARt A&,

PUNITIVE DAMAGES

BEMENE

If the Supplier fails to comply with the dates or deadlines for the delivery of the
Goods and/or performance of the Services specified in the Contract, except for
reasons solely attributable to the Purchaser, the latter is entitled to apply Punitive
Damages as set forth in the Purchase Order, without any further notice to the
Supplier, from the moment any date or deadline has been reached.

BRI ARG T ROMMTEC BRI ER N / BRI BEIEEAIR, BREEAA
BERENZERIN, ENEEBTUBIESEIREESRNE, BRREEREZR
SittENE, BE/AE—SENMERS.

il

Subject to applicable laws, it is expressly agreed that these penalties as a result of
the delay, shall be applicable without prejudice to any other rights and remedies of
the Purchaser under the Contract.

RESEAEEZART, EHEEABERR, BEETEMEEZ LRENSIR
BA, BATEESROEERZIHTEMDRER R,

The Supplier acknowledges and accepts that the loss or damage to be suffered by
the Purchaser if the Works are not substantially completed within the time set forth
in the Project Schedule or any extended time is likely to substantially exceed the
punitive damages calculated at the rate or rates in the Purchase Order and the
Supplier shall therefore not be entitled to dispute such Punitive Damages as being
significantly different from the actual damages and claim for reduction in the amount.

Gradiant Standard Terms and Conditions of Purchase of Goods and Services — Taiwan — August 2024 v1



[TAIWAN]

15.

15.1.

15.2.

15.3.

15.4.

HERERLER, NITFERREREERAEZRENSEAREZ R
BABEETHK, BANERZBRNRETREREBKRBEREZ—
EsSEER B HETECS, Rt ERERESHZEIIHED
EZEHRERRECSHEEREEE, IBEKEEBIIEENEZ S,
DRAWINGS, SPECIFICATIONS, DESIGNS AND SOFTWARES

HE. RS RETRIRE

If any specifications, technical data, drawings, designs and other materials
in connection with the Contract are prepared by the Supplier, its employees
or any other person commissioned by the Supplier for the purpose of
fulfilling a Purchase Order, the Supplier must assign all intellectual property
rights in these to the Purchaser, and take any action required by the
Purchaser to give effect to this Clause, including obtaining any assignment
from its employees or a third party.

atER. HREASHEBEZEEAEMA, RETRIBEMRAE
LGB ZHARNE. WER. RE. REREMRY, HEBESEHE
THEEEMERRETES, URNELSERZEATHUETARY
&, BREEREREASE=SREHIBE.

The Supplier must not copy or use any specifications, technical data,
drawings, designs and other materials referred to in Clause 15.1 for any
purpose other than fulfilling a Purchase Order.

HEBTERBETHRBELSNZEMERN, BREFIRSE1S URRTAZE
WiE. BarErl. RE. REHREMEREM.

The Supplier is responsible for any errors or omissions in any specifications,
technical data, drawings, designs and other materials referred to in Clause
15.1, regardless of whether they have been approved by the Purchaser.

HERBHE LS. URIMAZ(EMRE. ZWTER. RE. ReTREMRT
(EREACESERZRE) ZHIERNERES.

The Supplier warrants that Goods manufactured, or Services performed in
accordance with any specifications, technical data, drawings, designs and
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15.5.

15.6.

15.7.

15.8.

other materials referred to in Clause 15.1 comply with all relevant laws and
regulations, including all product safety laws and standards.

HIERIRE, KEB15. UFFTAZIHIRIE. BiTEr. RE. RFTREMRMRE
ZEMBRMZIRFIONSIIEEEARNER, SEMAERTESEERTE,

Any software delivered within the scope of the Contract or necessary for the
operation of any Goods shall be embedded therein or provided to Purchaser
together with all licenses, code (unless deemed to be vendor proprietary code),
superseded development versions, backups, data, instruction manuals, user guides
and other information, materials or documentation relating to the installation,
operation and use of such software (“User Information”).

RIS E NSRRI IERABZ (U BMAZER, SHERM
BEE. BB REURAHEREBEREIBLIN) | WEBURZREMRA. &5,

BHL. REAFEM. £RERER, UREZEEZZE. BIEREREREE S,

BErExtt (TR [EREER] ) [ —HIEETES.

The price of the Goods shall be deemed to include the price of the relevant software,
licenses and the User Information. Any and all such software required for the due
fulfilment of the Contract, whether newly developed by the Supplier or by
modification to existing programs, shall be available to Purchaser upon request.

EnESERLOEMNE. RERCAEENZER. REERETROMRE
FEZEFEEE, ERFERHERIFHEREEIRARENMSE, NEERIIBRET
873,

Purchaser shall, at its discretion and without the Supplier’s right to object, request
said software and the Supplier shall provide the software within one (1) working day.

BN RREREERUERRM DANE (HEmEERNESR)  BHERER
— (1) ETEAMIEM.

All information, descriptions, specifications, drawings and data published or
otherwise given by the Supplier in relation to Goods are true and accurate.

HERERhE ARG TRE C RERERZMEEN. . A8 RERE
FHYBRBIEE.
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16.

16.1.

16.2.

MATERIALS AND LABOUR
FRRAD

If specified in a Purchase Order that the Supplier is to manufacture or
otherwise obtain from any other source, including the Purchaser, dies, tools,
component parts, raw materials and patterns specifically for the purpose of
manufacture or assembly of Goods (“Materials”), or in the case of general
utility Materials where they are to be charged to the Supplier as a specific
priced item:

RIS EMERESE, SUEMAANBEHTEMIKER (S1BERH)
HEEMALRIESAREERCEE. T, FEH. FEYRRER (F
BIRE )  nE—RERRE, mEaftERkEZFEHEER
fF:

16.1.1. title in the Materials (if not previously vested in the Purchaser) will

vest in the Purchaser when they are obtained by the Supplier; and
HEBBEERE, FERZAERE (MSRREBRET) B
BRES, &

16.1.2. any price quoted by the Supplier for the Goods must include the

price of Materials and, if no separately priced item is included in
the quotation for Materials, the Supplier must not make any
separate or further charge for Materials.

HEFHERZRENRSSENZER, BUNREHKRESI
EERFIHFHEIER, RMHERAEHREETE S BISEE
#H.

The Supplier must, at any time on the Purchaser’s request, immediately
deliver to the Purchaser all Materials belonging to the Purchaser which are
in the possession of the Supplier or any other person.

HEBBEIFKESZER, ZAHERSEHITEMARSEMNBRE
BRI TES.

O

gradiant

16.3.

16.4.

16.5.

16.6.

16.7.

16.8.

16.9.

The Supplier must not use, or permit any other person to use, the Materials for any
purpose other than the fulfilment of the Contract.

HERAE (TRERFHEETEMA) SRHBRE TGN TR,

The Supplier is responsible for ensuring the safekeeping, insurance and proper
maintenance of all Materials belonging to the Purchaser until such time as they are
provided to the Purchaser.

HEBERERESEZEMENZZERE. RERZE
BRIE.

MHE, EFEMEHRTE

Labour rates for all proposed personnel resource roles shall be provided in writing
by the Supplier and agreed at the commencement of the Contract.

FrE AN&E R Z ANERYEREBELEEATURM, WIS
EREE.

Labour rates shall not be subject to change for the duration of the Contract.
REQEEA, TMEMANBRETHUEE,

Material rates for all materials required to complete the works shall be provided in
writing by the Supplier and agreed at the commencement of the Contract.

SR LR A RM Z R BRI AR AE TR M, Wk
FIRRZER G R,

Material rates shall not be subject to change for the duration of the Contract.
Material rates shall include, but not be limited to, cost per meter of pipe, diameter
inches or cabling installation (Supplier to provide breakdown for individual sizes,
materials of construction, ratings, manufacturers), bracketry installation, instrument
installation, hook ups, terminations, testing and labelling.

RN, HMEMEMERETIOEE, FENEXEEEERRREARE
WA, ERRNEERTENS (HEBEBRMERRT. EMRE. EEE.
RERHEB) . FERTE. BRTE. ERER. hEE. AENMER.

If a Purchase Order sets forth that any Materials are to be free issued by the
Purchaser to the Supplier, the Supplier shall by seven (7) days written notice to the
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17.

17.1.

17.2.

Purchaser, acknowledge receipt and acceptance of such Materials per
quantity, specification and condition as stated in the corresponding
Purchaser Order.

IRBEOE AR EES RERUTHER, RIHEBEREZIR
BiEZt (7) BRLEmENET, HRGIIEZ S REERmAZ 2
B. RERIFE.

WARRANTIES
*E

Unless the Purchase Order provides otherwise, the contractual term of the
warranty shall be:

PRERBERBE, BOMEZREHBER:

17.1.1. twelve (12) months from the date of the Acceptance Certificate;
and
BEEEIASFERE T (12) @R &

17.1.2. twenty-four (24) months as a maximum from the delivery of the

Goods and/or performance of the Services at the Site (the
“Warranty Period”).

BRRERMERK / ETRFE AR&RR=+MN (24) ER
(%8 [{REH8] ) .

During the Warranty Period, the Supplier shall correct or replace, at its
expense, any defect notified to it by the Purchaser, within a period not
exceeding two (2) working days as from the written notification sent by the
Purchaser. To this end, it shall apply the most appropriate solution between
repair, replacement of the defective part in the Good, or re-design of the
Good, after the Purchaser has consented thereto. Replacement, repair or
re-design operations shall cover all of the Goods to be delivered in the
context of a single Purchase Order, including spare parts. The Supplier
shall also cover the costs relating to the logistics, disassembly and
installation of the Goods on the Purchaser's or client's equipment,
depending on the case. Any replacement or repair, even partial, of/to a
Good affected by a defect shall give rise to the application of a new

O
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17.3.

17.4.

Warranty Period covering the Good concerned for a period of twenty-four (24)
months from the date of the repair or replacement.

RERERA, #EREBRESEEENENEB_ (2) ETFAZHEA, LB
CZERNIESERES BN TRE. [LEN, KESREER, HERE
RAEE. BRERZIIRIEMONENRERE, FAREGZERALTR. B
MHERENRATE R, BEEE ST ZEER, SEfE. #E

RINEREERZYIR. FEIRLZERESHEFRE (REXME) ZHEEHER.

MERIRMR B EmETEUEREHHE, BERED EREAEE,
EREFIRER, BEEESERZBRE"TI (24) ER.

tEREME

Furthermore, the Supplier undertakes to ensure subject to further Purchaser’s
orders, that the Goods will remain available, as well as depending on the case, their
sub-sets, components or spare parts, in compliance with the Technical
Specifications and this shall be for a period of thirty (30) years from the date of the
Purchase Order. Should the Supplier be unable to fulfil such a commitment, it
undertakes to transmit to the Purchaser, free of charge, all of the drawings,
specifications documentation, specific tools, documents and other information,
regardless of the medium they are on, in order to enable the Purchaser to find an
alternative source of manufacture, sale, repair and/or maintenance relating to the
Goods, their sub-sets, components or spare parts.

WEmllRsE, RESE—STIEZART, SERERKR (RERmnE) &EF
R, AAMSBMHYRIREINRIEIFERM, WAERBRBERE=1 (30)
FRYREN. WEMERELET DitRE, AHERERESHERE. [
X4, BEIR. XHRHMER, ERESETAME, 2REREES, B
BfEER. HFFES. AUSGEHSHENZHIE. HE. HER / SiEER
8

The Supplier warrants that during the Warranty Period:

HIERRE, RIRERA:

17.4.1. all Goods supplied under a Purchase Order: (i) are of good and
satisfactory quality, (ii) fit for their purpose or for any specific purpose the

Purchaser has communicated to the Supplier; (i) conform to any sample
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17.5.

of a Good provided to the Supplier; (iv) are made with high quality
materials; (v) are free from any hazardous substances referred to
in articles 4 and 6 of the European Directive 200295/EC; (vi)
comply with all relevant US, European and Taiwan laws and
regulations concerning the Goods and the laws and regulations of
the country to which they are being delivered, including those
relating to the restriction or prohibition of the use of certain
substances; and (vii) are made with relevant best industry practice
and the highest level of care, skill and diligence; and

KRBERMZITEERYY: () EARFANGERZME,
(i) BEZEMZBNNELBEETHESZETREERT;
(i) FFERMTFHERZENERGR: (v) KBEEERHE
B (v) AEEUNEEEESEES200295/ECIRIESHAMRNF6
IFMBZEHAEENE, (vi) BT EREmRIATERE. BUNR
SEZHEREENER, URERZOERZIERNER, 8
TEMRBI SRS I ERREMEZERMEERIER, & (vi) RAHE
BZREEXEINGREKEZTIE. KTNEREE &

17.4.2. all Services provided under a Purchase Order are supplied in

accordance with best industry practice and performed with the
highest level of skill, care and diligence; and

KRB EATIRM Z ATE IRB IR EERIBOIRM, WIARSK
B, TRREREEET &

17.4.3. it, its officers, employees, agents and contractors have the
necessary experience, skill and ability to properly fulfil its

obligations under each Purchase Order.

gl HGEA. ZRA. REANAERHHERUEZEER.

RMTREEN, LAEHEEITHRSIREE T 2HH.

Supplier shall transfer to Purchaser upon request, any transferable
warranties or indemnities given by the manufacturer of any commercial
items used in the manufacture of the Goods or that are given by third party
vendor/service provider to the Supplier.

O
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18.

18.1.

18.2.

18.3.

HEBRKEL AR REERMER IR RN < RISH Rt AR
BEZREMRESE, HE=SHER / REREERHERRMZHATRE
ZREEAREESEREBTE.

NON-COMPLIANT GOODS

FERER

In this Clause 18, “Non-Compliant Goods” means Goods that are not supplied in
accordance with the terms of a Purchase Order.

RAFL8ED, [RERER] FERRBEERHECER.

If the Supplier supplies any Non-Compliant Goods, without limiting the Purchaser’s
rights:

IMtERHEEIRERER, RARGESENZBRT:

18.2.1. the Purchaser may notify the Supplier that it rejects the Non-Compliant
Goods, giving details of the non-compliance;
EREENHEEEEERSRER, WRRERZFE,

18.2.2. the Purchaser may, at the Supplier’s cost, dispose of or destroy the Non-
Compliant Goods, return them to the Supplier or require the Supplier to
dispose of or destroy the Non-Compliant Goods; and
ERERSIHERRGRER, SREREMBEFHER, SERHE
BESHHERASHRER, HERRAHEEaE, X

18.2.3. if requested by the Purchaser, the Supplier must give the Purchaser a

credit for the Non-Compliant Goods or repair or replace the Non-Compliant
Goods within a period specified by the Purchaser.

IEBELER, HERBRESEEZHRARESRERGRERZIT
IRIRTK, BHESERAR S RER.

The Supplier must comply with all lawful and reasonable requests of the Purchaser
in connection with any product recall of Goods.

MELUGERGELSNEXBEHIER, HERRETZ.
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19.

20.

21.

22.

LICENCES AND PERMITS
HERMET

If the fulfilment of the Purchase Order requires the Supplier to have any
licence or other permit from any government or other authority, the Supplier
must ensure that it holds such licence or permit.

REITIRIBE, HAER/EEUSHABUAT s E AR Z (A AR s H AtheT
o], RUtrEm iR S a S HUReET .

COMMUNICATIONS

B85

The Supplier must not communicate directly with any authority in relation
to the Purchaser, any of its related bodies corporate, the Goods or the
Services without the Purchaser’s prior written approval except as required
by law, nor may it refer to the name of the Purchaser or the Goods or
Services for its own promotional, advertising or publicity purposes without
the Purchaser’s prior written approval.

BREGEEERI, KEELFAEEEE, HERFEERREE)S. HiE
AR AT, ERSRFBERITIEERETER, THMEREESER
EHER, RESREH. BEEREEZBNRENRESSERNRBEZEHE.
SUB-CONTRACTORS

IXFBA

The Supplier must not, without the prior written consent of the Purchaser,
sub-contract any of its obligations under a Purchase Order. Any
subcontracting of its obligations under this Clause 21 does not relieve the
Supplier of any of its obligations under the Contract.

REELENEHRE, HEFFAEHERRKBETZENRFBE TR
EEBA. HEBKAS2UFSERBESTRREA, TARREEER
L SN PAERCIE: N

COMPLIANCE WITH DIRECTIONS AND LAWS

O

gradiant
BREfERREE
22.1. The Supplier must comply with all reasonable and lawful directions of the Purchaser

22.2.

(including but not limited to the directions under the Purchaser’s Business Integrity
Program (which may be found at: https://www.gradiant.com/business-integrity-
program/) and all applicable laws, regulations, requirements of any relevant
authority and requirements of any industry codes of practice and the Purchaser’'s
corporate business principles from time to time (as notified to the Supplier) when
performing its obligations under a Purchase Order, including all laws relating to
occupational health and safety and the environment.

HEREITIRBE RIS, BRI (RUERZZEN) BTESMESER
BIEZER (BEEFRRRELSZEXEFAEREFETZ2HES (FR:
https://www.gradiant.com/business-integrity-program/) ) . RFFEEREE. %
. (HIEEIEIZ Ek. (HUERIEFITFRIZER, LINERZ ATEERBRE,
BIEERMERER. ReMRRZIEIAE,

The Supplier undertakes to the Purchaser that it shall comply with all applicable
laws relating to anti-bribery and anti-corruption and represents to and assures the
Purchaser that it is familiar with the requirements of the UK Bribery Act 2010, the
United States Foreign Corrupt Practices Act (“FCPA”) and any analogous law of
Singapore, the European Union, Taiwan and any other jurisdiction in which the
Works are carried out and any similar applicable laws relating to anti-bribery and
anti-corruption, that it has not and will not violate such laws, and that it neither has
nor will offer, make, or agree to make, directly or indirectly, any gift or payment of
any kind or any political contribution to any:

HERREL A, HEETERRBERREBZEEAIERE, TnESEH
RirRiE, HAERE2010FRMMEGE. KEBIRBIINERE (TR [FCPA] ) R
K. ERER. EERITFETHAMEMEIEERERZHTRNZER, LG
REEERREBZHTRWEBRERZRE, RRBASERZS AR, BRI
REFSEESERATIIATEG. RHEESREEATAZIEREFIERIE
ABGaRE :

22.2.1. officer or employee of a foreign government or any department, agency,

or instrumentality thereof;
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[TAIWAN]
SNEEUTEEHTERE. WIEEEIC EBEZREA;

22.2.2. officer or employee of a government or organization associated
with a government, including any state-owned commercial
enterprise;

BRFSEAERES (BEEIEIEER) ZEERXEA;

22.2.3. person acting in an official capacity for or on behalf of any
government or department, agency, or instrumentality;
RFTTBFERS . MBS TEEDREZA;

22.2.4. officer or employee of a public international organization (including
the United Nations, the World Bank, or the International Monetary
Fund);

BIRRAES (BEMAE. HRRTHEEEEESAS) <
EEZXEEA;

22.2.5. official or employee of a foreign political party or candidate for
office; or
SN EZEENZRA, SEREABIREA; 5

22.2.6. individual with ties to a government agency who maintains some

22.3.

government decision-making authority,
HIFFSEERRE, BRaETBUTRREZA,

(each a “Foreign Official”), in connection with efforts to secure any
governmental approvals or otherwise in order to obtain or retain business,
or in order to secure any improper advantage on behalf of, or for the benefit
of, the performance of its obligations under the Contract.

(UT=8 YMEEE] )  BLidER. BREBEREFRHEREG
B ZESRAE MG TVUEREIRE RS, BFREREITRORBMES
(HEARIER .

Any payment, offer of payment, or agreement to make a payment that is
contrary to the laws of England and Wales, the United States of America,
Singapore, the European Union or Taiwan or the laws of the country in

O
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22.4.

22.5.

23.

23.1.

which it is made, or any other payment in conflict with this Clause 22, will constitute
a material breach of this Contract.

HUERFASTERMRET. EE. iR, ERSEEEENITTRIEEZRIER
IR, BN RERBARZITR, BERE22FEB A TEMIRITR, 13
ERRFLOZEXER.

Should the Supplier ever receive, directly or indirectly, a request from any official or
employee that it believes will or might constitute a violation of the UK Bribery Act
2010, the FCPA, or other applicable laws relating to anti-bribery or anti-corruption,
the Supplier must immediately notify the Purchaser.

R ERSEREEIHITRAE ESNZRAZERK, BRRZENRGERNT
BIEREE2010F R MEkI%E. FCPARIAMRABEREIR BB ZAEMERER, HE
P RNERNETT.

Notwithstanding any other provision of this Contract to the contrary, the Supplier
shall indemnify, defend and hold the Purchaser harmless from and against any and
all losses and investigation costs of whatever nature incurred by the Purchaser as
a result of its breach of this Clause 22.

HAERRBEIEMER ZOE, NESEMHERERASE22{%M
ZIERNAEER, HERIRRESS. RENRIERRE.

INDEMNITY

RS

EBXEHIHE

The Supplier indemnifies, defends and holds harmless the Purchaser and its
directors, officers, employees and agents against all claims, damages, losses, costs
and expenses incurred by any of them arising out of:

METIREREFEEER. BE. BX. AARER, HEBEREESREE
B KEA ZEARNEA, RHIGIFEHRRE:

23.1.1. any breach by the Supplier of a Contract; and

HERHROZETER, &
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23.1.2. any act or omission of the Supplier or its directors, officers,
employees, contractors or agents in connection with the Goods,
the Services or a Contract.

HEBSHES. CEA. ZEA. ZEAREARER. R
BRI I TREERK.
24, TERMINATION ON SUPPLIER'S DEFAULT

24.1.

ESERmENZARLE

Without prejudice to any other rights or remedies to which it may be entitled,
the Purchaser may terminate a Contract by notice to the Supplier if:

SNEETIIER, ENGENHERQILIREE, BATEHEIRZE
B RER R -

24.1.1. the Supplier ceases or threatens to cease to carry on business;

HERE LEEXBRRIEEZHE,

24.1.2. the Supplier becomes bankrupt or goes into liquidation (whether

voluntary or otherwise);
HERKESENTEER (ERAERREE D) ;

24.1.3. the Supplier has a receiver or receiver and manager appointed to

it or any part of its assets, enters into a scheme or arrangement
with creditors or suffers any other form of external administration;

HEBAREEEASRISERESEANKIEAREENHE
EZ(HARD, BERAMMEREES RN, NEZET
Hfttfizml 2 MR E RS,

24.1.4. any event occurs which, in the Purchaser’s reasonable opinion,
has a material adverse effect on the Supplier's business or
financial condition and on the ability of the Supplier to perform its

obligations under the Contract;

BENRERR, BEHIHHEREBRMBREBITROER
ZRENEEEATNF B S

O
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24.2.

24.3.

24.4.

24.5.

24.1.5. the Supplier commits any breach of its obligations under the Contract and
fails to remedy such breach within 7 days of receipt of notice from the

Purchaser requiring it to do so; or

HEBERHERROTZEHR, BERKEIESERMIEZBRETBRR
HIEZEQITRI, B

24.1.6. the Supplier commits a breach of its obligations under the Contract which

is incapable of remedy.
HEBERROT 2R, BEELMHIER.

The Purchaser reserves the right to suspend the performance of the Contract at
any time through notification made by registered letter to the Supplier. In such a
case, the Supplier may claim compensation that shall be restricted to the additional
expenditure duly proven that has been directly caused by the suspension, to the
exclusion of any indirect damage including loss of profit.

BESREHRFUBSREENHUERTEETROZERN. R&BERT, HERES
KRESE, HERERERREZDEERERRIINE (REERE) | A3EHAE
HIBE (FASFKAER) .

The Purchaser may terminate the Contract for convenience with at least fifteen (15)
day’s notice, merely by sending a registered letter to the Supplier.

BABUSHIREZAR, ROESTH (15) BEMMEERIEREIERY,

The Purchaser may terminate the Contract if there is a corresponding contract that
exists between the Purchaser and the end-user of the Goods and/or Services and
that such contract is terminated.

MEHHEERR / SlkFZ&EEREZEFERRCEY, BAaREEILL,
AIES15RE24,

In the circumstances covered in Clauses 24.3 and 24.4 above, the Supplier may
claim compensation from the Purchaser on condition that it has complied with its
contractual obligations, representing direct, reasonable and justified costs,
legitimately incurred in the performance of the Contract until the termination thereof
and that the Supplier shall otherwise have no other reasonable means of avoiding
or recovering them. In no case may this compensation exceed the PO Price of the
Contract.
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24.6.

25.

26.

IR ERSE24. 3R R B 24 MERTAZ BN T, MHERCETHZORR,
HERERESFEKEE, ZAEERERBEITRORNREEROE IR
GEELCHE. GEREEZRES, BHERELZESREMEIESUE
BEWERZERA. REABRT, WERESEINGBRERNZIREE
LR

The Supplier shall introduce into its own purchase orders or sub-contracting
contracts linked to the Contract, similar provisions to those contained above
in order to minimize the potential financial impact of the application thereof.

(RS EISE RS EEL AN AR S5 IRmE RS
£, DSBS B SR,

VALUE-ADDED BUSINESS TAX (VAT)

IERESR (B

All prices quoted in a Purchase Order are inclusive of VAT (or any similar
or relevant tax applicable in the country where the Goods are delivered or
Services performed), unless otherwise stated. In relation to any tax payable
for a taxable supply under these Standard Terms, the recipient of the supply
must pay the VAT (or any similar or relevant tax applicable) subject to the
supplier providing a Government Uniform Invoice. The terms used in this
Clause 25 shall refer to the definitions under the applicable legislation (in
Taiwan, being the Value-added and Non-value-added Business Tax Act of
Taiwan.

MRBBEEEIN, KBEZIERENSEER (BBERRERTHRES
IRUE 2 (EAEEAERIRER) . SEAEEIRIR T R Z (R RERTRESAR
ZinE, EREZHEL —HXTEER (SUEARISIERERRER) |
R FER ER BUF S — B2, AE25IRFERZ FAEESEERAET
ZEE (REEREEINERLIMMERSERE) .

FORCE MAJEURE

¥ ok 7 7]

O
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27.

27.1.

Neither party will be liable for a failure to perform its obligations under a Purchase
Order if such failure was caused by unforeseeable circumstances beyond the
party’s reasonable control, except that labour and industrial disputes (including
disputes between the Supplier and its own employees) and lack of Goods,
equipment or materials will not be taken to be matters outside the control of the
Supplier.

M—HESEARBHESEEHEEAIRRIEE, MARETHERFEETZ
&%, RS EARRERER, EFEFE (BRMUERREREABZFER)
REmR. REVFEHIEREBIEARSEERE LR FIEA,

INSURANCE

R

Unless otherwise provided in a Purchase Order, Supplier shall provide and maintain
during the term of this Contract, at Supplier's expense, the minimum limits of
insurance listed below:

PRERBESEOEN, HERBRAZGBREANLIE CZERRRIHER FIIRE
PRIGERRE :

27.1.1. Workers’ compensation, disability benefit, labour insurance, national
health insurance and employer’s liability insurance (as applicable) in at
least the minimum amounts required by and in compliance with the laws

of the country where the Works is performed.

SIRERR. Kegnlt. FIRE. =REREREETEEIRE (K
HiERA)  EPBEE B THEREEERNEETZRESE.

27.1.2. Commercial general liability insurance, including contractual liability,
completed operations, hazards and explosion, collapse and underground
hazard coverage with a limit of not less than NT$25,000,000 per
occurrence and NT$50,000,000 aggregate. All such insurance policies
shall provide coverage for: (a) damage to above-ground or underground
property; (b) collapse of structures; (c) damage resulting from explosion or
blasting; (d) damages or losses arising out of liabilities assumed, except
infringement, under the indemnity provisions of this Contract; and (e)
damage to completed operations.
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27.1.3.

27.1.4.

27.15.

BEGAERRE, SEROUEE. CRmiFE. BRRIEE.

IHERI T EERRZ(RIR, BE—HHBEEENSERITE
#%25,000,0007T, #BRIREEREEAB(RISHTE®E50,000,0005T, L
RFFERENERETIIER: (a) LR THEZESE,

(b) BEMENS, (o) BIFERIRWERZIEE, (d) BiRAR
HNESBISRATRIESEERMEZBERIEX, EAEEEESE,
& (e) BepkfF¥EZIBE.

If the Works to be performed is within or near a railroad right-of-
way and other railroad facilities, Supplier's insurance shall not
include any exclusions of coverage for any claims or liabilities
associated with work, occurrences or incidents occurring within 50
feet of railroad right-of-way and other railroad facilities.

TR ERRIE TR HthiE kR e SR NS MHLET, #tE
B ZARREE SRR BB TR RS KRB0 R EEE
REEZ TIF. SHESESERHAUBEKREEE.

Automobile liability insurance covering owned, non-owned, and
hired vehicles used by Supplier in connection with the Works with
a limit of not less than NT$25,000,000 per accident combined
single limit, NT$25,000,000 aggregate.

REERRE, RRGEBREHERRIIEFRERZBA. IF
BERERER, E-SEHaHE—BREFMSERTEE
25,000,0007T, #EIREERRREAMSRASHE525,000,0007T,

Excess umbrella liability insurance extending coverage under
Supplier's comprehensive general, automobile and employer’s
liability insurance policies with a limit of NT$50,000,000 per
occurrence and in the aggregate.

BEATETRNE, EBERUERZGEHRE. [REREEEE
Rz EREE, Bt NEFEREEE AFEE50,000,000

JTo

O
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27.2.

27.3.

27.4.

27.5.

If professional services, including but not limited to engineering, architectural,
laboratory analyses and/or surveying services, are part of the Works, professional
liability insurance with a limit of not less than NT$25,000,000 per claim,
NT$25,000,000 aggregate. Supplier at its cost, agrees to maintain such
professional liability insurance meeting these requirements for a period of two (2)
years after the date of the Contract.

MTEZ BN RBERT, SEERRKRIRE. B8 ER=ESNR / AER
7, BIFEIRREPIMESERR, B—SHIRREEEAERIEE1525,000,0007T,
IR R RE NSRS =18 25,000,0007T, HERRREAZOEZHET (2)
FALIE CZ B8RRI DIAERZ BB EIEIRIE,

If the Works involves the handling or use of chemicals or contaminants or work
areas containing pollutants or hazardous materials, pollution liability with a limit of
not less than NT$25,000,000 per incident, NT$25,000,000 aggregate to coverage

damage or losses relating to environmental impairment as may have been caused
by Supplier.

MTIESRRESERUSRREERY, SRS/ TS EENETIFESE,
AR RERZSRETREBEAERRFHFTERK25000,00057T, BEARFTEE
25,000,0007T, LAGEMARERTTEEIER Z RSB TR IEETIBRMNIZIREBE.

If requested by Purchaser, Supplier shall (i) provide Purchaser with a certificate of
insurance indicating that the minimum types and limits of insurance have been
procured by Supplier and (ii) cause its insurers to provide a policy provision
providing Purchaser with a minimum of thirty (30) days written notice prior to the
effective date of cancellation of, or diminution in the coverage provided by, any and
all such policies.

MEEHER, HEBRE () IESRMHREER, SPHERERFEFEREE
KipFERMREZRIR, R (i) EEFRBARDRREFRRPOERBRLSEREM
ZERERIFERREERDZERNBREL =1 (30) BUEEENET.

If requested by Purchaser, Supplier agrees to name “Gradiant International
Holdings Pte Ltd” as an additional insured on all policies (with the exception of the
workers’ compensation, employer’s liability, and any professional liability policy).
Supplier shall provide copies of such endorsements.
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27.6.

27.7.

27.8.

27.9.

MEEHER, HEFREE [Gradiant International Holdings Pte Ltd]
FIBERE (EFr2FIRERR. EXEEREMEAEFIHESE
{REE) ZEEIMEIRIBA. HIERERHZSREHEZEIA,

If requested by Purchaser, Supplier shall cause the underwriters of each of
the insurance coverages required above to waive all rights of subrogation
against “Gradiant International Holdings Pte Ltd, its client and their affiliates
(including WaterPark Environment Corporation), directors, officers,
employees, and agents” where allowed by law under each of the foregoing
policies.

MEERER, HERBRELARERBZEERA, REERATFZES
BN, BEREIAREF# [Gradiant International Holdings Pte Ltd, E
BEFNHEBBREE (BAKZBEEEROBRAR) . FF. KEBA. =
BARAKEA] BERZABRAKERE.

Upon request Supplier shall provide Purchaser with certified copies of its
insurance policies.

INAEEK, HIERERES RMUEREZCEERIA.

Supplier agrees to promptly notify Purchaser of any claims or losses or
potential claims or losses resulting from or arising out of Supplier's
performance of the Works and shall, within three (3) days of occurrence,
provide Purchaser with copies of Supplier’'s correspondence pertaining to
the incident, including any and all Supplier accident reports.

AT TFMENEEE T AEERERKIIEX (BBEEESRES
KEEk) B, HEBEEZENES, WEREERE= (3) BN
HEBHNZEG I BAMERS (BEMEHEEZEHERE) BHTFE
7.

Any coverage provided to the Purchaser by Supplier’s insurance under this

Contract is primary insurance and shall not be considered contributory
insurance with any insurance policies of Purchaser.

O
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28.

28.1.

28.2.

28.3.

28.4.

20.

AL TR IRINEMN T BN R REE B LERRE,
REZHRDHRR.

FERBETSEM

WORKFORCE

TEAE

Supplier shall furnish all labour necessary to carry out the Works in a safe and
diligent manner.

HEREREAIUZEREEZANE T TV EZS

At all times, all foreign workers engaged by the Supplier for the performance of the
Works must have and hold valid work visas and documentation for the jurisdiction
within which the Works are to be executed.

HEBRETIIFFTEAZMAEIINES T, REAHRYBEEIFEREIT I
A ERE R B PR BRI

Supplier shall be liable for any offences under any applicable immigration laws and
regulations if any illegal immigrant is found to be so employed.

HEFNERRBRAMIFEBRE, BRERTUEAZBRIEEMERZEEL
TRER.

Before commencement of the Works, Supplier shall, on request, submit the names
and documentary evidence of valid work permits of all foreign workers employed
for the performance of the Works to the Purchaser and shall thereafter inform the
same of any other new workers that will be employed subsequently or any workers
that have been removed from the premises where the Works are to be executed.

INASESR, MIERERSFRA IR, MBS RXERET LIEMBAZEINES
THEREHRLIRrAIZEmEE, WEENEAmMERERZTEIEMbHNST
e BRET TIEZ SRR (HT5 T,

CONFLICT OF INTEREST

FlaniEse
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30.

31.

32.

33.

The Supplier warrants that after making diligent inquiry at the date of each
Purchase Order, no conflict of interests exists or is likely to arise in the
performance of the Purchase Order.

HERRE, RERBEZONCEREDR HETRBETENDE
REENDERE.

SEVERANCE

A

Any part of these Standard Terms that is illegal or unenforceable may be
severed and the remaining provisions of these Standard Terms continue in
force.

FEEFR ARG ZHERTHZ B BEEMERS S, BRNEE
IR B AR DAEER L.

ASSIGNMENT

L

The Supplier must not assign or transfer a Contract without the prior written
consent of the Purchaser. The Purchaser may assign or transfer a Contract
without the prior written consent of the Supplier.

AEEHDZENEHERRE, HERTEEROBRIRETMA. B5E
RAEHEBENEERABTZER T, FROBZHBETHA.
GOVERNING LAW AND JURISDICTION

EREREEER

Unless otherwise agreed in writing between the parties, these Standard
Terms and the Contract are governed by and construed in accordance with
the laws of Taiwan and the parties agree to submit to the non-exclusive
jurisdiction of the courts of Taiwan Hsinchu District Court.

RESESABBEERVEIN, MREFKRZOZ EREZRE G LR
KzERFE, EHESATRSUSEERTTIT ZRRIFEBERE AR,

LANGUAGE

O

gradiant

L
AR

These Standard Terms are written in English and Chinese. In the event of any
discrepancy in meaning between the English and Chinese texts, the English version
shall govern.

PAFEEFRAR SR B ARRY, WP, SESGRERAEIRRR, LSRR,
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Annexure x A:

FiseeA

FORM OF PERFORMANCE BOND

BRRERZEN

To: WATERPARK ENVIRONMENT CORPORATION (the “Purchaser”).

WHEREAS on the day of , a Purchase Order
number (hereinafter called the “Purchase Order”) was issued to and subsequently

accepted by (name  of  Supplier) of
(address) (hereinafter called the
“Supplier”) whereby the Supplier agreed to

(state nature of contract)
(amount in words)

for the sum of New Taiwan Dollars
(NT$ ) (the “PO Price”).

B, TRREE (FRREEESR( )

(P \El ) RK_ 5 B_Am__ _ _ _ _ _ _
_ (fUERERE) | Hbs (tak) (778 (R ) BHURE
B, fEsaRE . _ _ _ _ _ (RUAZRAOME) | BERWES_ _ _ _ _ _
8 ;T (NTS_ _ ) (T [IREBEEE] ) .

AND WHEREAS the Supplier is required under the Purchase Order to provide a performance
bond for the sum of New Taiwan Dollars (amount in words)
(NT$ ) as a security deposit for the performance of his obligations under the
Purchase Order.

B, (KERREE, (UERERMEERNEE
RER, (FRHBITRBERBZRES.

(K=& (NT$_ _ _) ZBE8

We (at the request of the Supplier) hereby agree as follows:
AT (REERZER) ZREIT:

1. We shall unconditionally pay to the Purchaser any sum or sums up to a maximum
aggregate of New Taiwan Dollars (NT$ ) (the “Bond Sum”) upon
receiving your written notice of claim for payment made pursuant to Clause 4 of this
Performance Bond without any proof of actual default on the part of the Supplier and
without need to satisfy any other condition.

KRR BRERFEHRERSHFUEREZEBNIFERENE, MR

BN REEERNEE _ _ _ _ _ T (NT$ _ _ ) ZEASE (T8 [RES
) EERRMMIUREERUERCEREY, BERRBEAIRMIRE:.

O
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2.

We shall not be discharged or released from this Performance Bond by any arrangement between
the Purchaser and the Supplier whether with or without our knowledge or consent, or by any other
or further arrangement between the Supplier and us whether with or without the Purchaser’s
knowledge or consent, or by any alteration in the obligations undertaken or to be undertaken by
the Supplier or by any forbearance on the Purchaser’s part whether as to payment, time,
performance or otherwise.

ENRMERCENHIRHE (FERTTESNEXRER)  SftERENMTZBEIRbEE
— L (BEmENDEOATHER) SR RESISFRZIEHISHCEE, HESRMY
M. BE BETREMSEEREEER, WAERERR N T BORER T2 EE.

Our liability under this Performance Bond shall continue and this Performance Bond shall remain
in full force and effect from [insert effective date: ] until [insert expiry
date: ] [insert if expiry date is subject to automatic extension : provided always that the
expiry date of this Performance Bond and our liability under this Performance Bond shall be
automatically extended for successive periods of [specify duration of each extension:

days/months] unless we give you 90 days’ written notice prior to the expiry of our
liability (the “Notice Period”) of our intention not to extend this Performance Bond in respect of any
future extension and provided further that you shall be entitled —

MIRFEOREBR T EEBEETE, FEORERBENENE: _ _ _RENEEAE
HAR: _ _ _EENRIEARSEEEE, BEN: EXREORER BB R TRABORESR

T EEEEEREE EASREEAR: B/ Bl BIEA TR EEEERRI90H
(TH [BFEA] ) LIEEAREN BAaINMTEERAARRKEEERABORESR, € &
NEVEE—
a. upon receiving such notice of our intention either to:
RBEIAT ERTAE R A BAOREB R IBIE, 15:
i.  make a claim under this Performance Bond; or
RABORBRIZEEK, 5

ii. direct us to pay such amount (not exceeding the Bond Sum) as you may specify into a
suspense account to be governed and disbursed by us; or

BERATHE BATIEE (TERREER) 2eREMERMIEERBIZETIR
SH:1)
b. direct us (within the Notice Period) to extend the validity of this Performance Bond for a further

period not exceeding days/months (and this Performance Bond shall then
expire at the end of such further period).
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RBHMERER A THEABORERZBVHEREGRAER . _ _H/A
(BEFEORERER AT EE R BZIE) .

The Purchaser may make a claim on this Performance Bond at any time and as many
times as the Purchaser may deem fit by way of a notice in writing addressed to us and the
same being received by us at [insert address of Bank’s notification office:
] before the end of 90 days after the expiry of this Performance

Bond.

B BREHEER B RS EEN AT AU RBARORERIELBR, &
MR A BEORERZHERREE M0 R ZRIEER T I BENSRTIREOEN Z
bl l.

(&

We shall be obliged to effect the payment required under such a claim within 30 business
days of our receipt of the written notice from the Purchaser. We shall be under no duty to
inquire into the reasons, circumstances or authenticity of the grounds for such claim and
shall be entitled to rely upon the Purchaser’s written notice received by us as final and
conclusive and binding on us. For the purposes of this Performance Bond, “business day”
means a day other than a Saturday, Sunday, or public holiday in Taiwan.

FMIBRERIESEMENESEEREN, IIREERMEZINA, MTIEREZX
EERFERZRE. FENHEMEGCERR, BEREEEAMTRKEIZEHEmEN
REREREEEHAMTERANZEN. ABORERNS, [EXE] FRSREER
B, BEsEERBMZA.

The Purchaser may make more than one claim on this Performance Bond so long as the
aggregate amount specified in all such claims does not exceed the Bond Sum.

HEMAEOREBRRESIRER, ERESEFRRITH SRET M BBREERE.

This Performance Bond is issued subject to the laws of Taiwan and the exclusive
jurisdiction of the Taiwan courts.

FEHRERELUEEERRERE, WSS ETRERmERE k.

A person who is not a party to this Performance Bond shall have no rights or remedies
under the Contracts to enforce any of the terms in this Performance Bond.

IFFEOREBEREBAZARMSERZOTIE Z RSB TABORER (T
578

This Performance Bond are written in English and Chinese. In the event of any
discrepancy in meaning between the English and Chinese texts, the English version shall
govern.

O
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KBAORBRAPIRZEER, WP, BN FERBERER, LIERSOR%E
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Dated this day of

O

gradiant

HEHR:
AS WITNESS our hand
KT ARG

Signed by:

(Name and designation of officer)

|EA:

(B ERE)
for and on behalf of the

EAE

(Name of Bank)
(Signature)

(SR1TEH)
FER)
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