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Deliveries and Services

valid from March 1, 2021

GENERAL TERMS AND CONDITIONS -
SCOPE

These General Terms and Conditions (“GTC”)
shall apply to all agreements about the delivery
of all goods (including but not limited to machin-
ery, spare parts, components, upgrades, chemi-
cals, consumable materials, wear parts, referred
to hereinafter collectively as "GOODS") and the
provision of all services (including but not limited
to ancillary services, such as consulting, train-
ing, service and maintenance services, herein-
after collectively referred to as "SERVICES") by
Singulus Technologies (Shanghai) Ltd. Co.

(kR (L) ARAT) (hereinafter
"SINGULUS”), as well as the conclusion of such
agreements or offers for such GOODS and
SERVICES.

SINGULUS does not recognize the customer’s
(“CUSTOMER?”) general business terms or other
terms and conditions of the CUSTOMER. The
CUSTOMER's general business terms shall ap-
ply only if and to the extent that they have been
expressly accepted by SINGULUS in a written
contract, letter, facsimile or email.

In case of discrepancies between individual
written contracts between SINGULUS and
CUSTOMER (SINGULUS and the CUSTOMER
are subsequently individually referred to as
“PARTY” and jointly as the “PARTIES”) and
these GTC, the individual contracts shall prevail.

Any reference to the ICC INCOTERMS shall be
considered a reference to the INCOTERMS def-
initions as they stand at the time of the refer-
ence. In case of any contradiction between ICC
INCOTERMS and these GTC, the latter shall
take precedence.

OFFERS / CONTRACTS

Offers made by SINGULUS are non-binding,
unless SINGULUS indicates otherwise express-
ly and in writing in the offer.

CUSTOMER orders only become binding con-
tracts upon written confirmation of the respec-
tive order by SINGULUS, even if they refer to a
preceding offer by SINGULUS. Until written con-
firmation, SINGULUS reserves the right to make
changes to its offer.

In case an order of the CUSTOMER refers to an
offer by SINGULUS or SINGULUS makes
changes to an offer, the confirmation of SINGU-
LUS shall refer to the latest offer made by SIN-
GULUS and the content of the contract between
the PARTIES shall be according to such latest
offer, where it deviates from an order by a
CUSTOMER.

If the confirmation by SINGULUS deviates from
the order of the CUSTOMER and the CUS-
TOMER does not agree, the CUSTOMER shall
reject the confirmation in writing (by letter, fac-
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simile or email) within one week upon receipt of
the confirmation, in which case the PARTIES
are not bound to the contract. Otherwise, the
PARTIES concluded a contract according to the
confirmation, where the latest offer by SINGU-
LUS prevails over deviations in the order by
CUSTOMER as provided for in Clause 2.3.

Verbal agreements, as well as contract changes
or amendments only become binding upon con-
firmation by SINGULUS in a written contract,
letter, facsimile or email.

Technical data, prices, figures and other infor-
mation contained in catalogues, brochures and
flyers, as well as general information in data
sheets and drawings annexed to offers are non-
binding, unless otherwise stated in writing (in a
written contract, letter, facsimile or email) by
SINGULUS.

SINGULUS hereby reserves all rights, including
ownership and copyright, to all offers, contracts,
cost estimates, drawings, illustrations and other
documents and sales materials; these items
shall only be used for the contractually agreed
purpose or the purpose intended for the planned
contractual collaboration between the PARTIES
and shall not be copied, reproduced or made
available to third parties except with prior written
agreement by SINGULUS. Unless explicitly con-
firmed in a written contract, letter, facsimile or
email, SINGULUS does not grant any licenses
and assigns no rights to the above.

SINGULUS reserves the right to change the
design and, in case of a shortage of raw materi-
als and vendor parts, to use other materials and
parts which are suitable for the contractually
agreed or customary purpose, as long as the
CUSTOMER has no prevailing interests of
which the CUSTOMER has made SINGULUS
aware.

If no order is placed with SINGULUS, all sales
materials, samples and other documents pro-
vided to the CUSTOMER shall be returned to
SINGULUS, immediately and without a request
of SINGULUS and at the cost of the CUSTOM-
ER.

All offers and obligations on the part of SINGU-
LUS and suppliers of SINGULUS from the Fed-
eral Republic of Germany (“Germany”) are sub-
ject to the applicable public approval require-
ments, including the current export and import
regulations of Germany or of the People’s Re-
public of China (“PRC”), and are subject to is-
suance of the required authorisations. In case
German authorities or PRC authorities or the
laws of Germany or PRC laws do not allow ex-
port, import or provision of GOODS or SER-
VICES or supplies required for GOODS or
SERVICES, SINGULUS shall have the right to
terminate any agreement with CUSTOMER and
CUSTOMER shall not have the right to claim
damage compensation for termination.

PRICES; PAYMENT TERMS

Unless agreed otherwise, all prices are given as
EXW from SINGULUS (No. 1400 Jiangchang
Road, Jingan District, Shanghai, China) in ac-
cordance with ICC INCOTERMS, excluding
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packaging, installation, commissioning and op-
eration. Packaging is invoiced at cost price.

The minimum order value for GOODS and/or
SERVICES is set at 10,000.00 RMB (before
tax). If the value of a CUSTOMER order is be-
low 10,000.00 RMB (before tax), SINGULUS
will charge a processing fee of 1,000.00 RMB
(before tax) per order.

Prices do not include taxes, customs tariffs and
duties (specifically VAT, purchase tax, con-
sumption tax, transportation tax and similar tax-
es, as well as export and import duties and oth-
er duties). To the extent to which they apply and
are payable by SINGULUS, these charges will
be indicated separately on the invoice or billed
to the CUSTOMER separately by SINGULUS.
The deduction of a discount or an early payment
discount is subject to express agreement from
SINGULUS in a written contract, letter, facsimile
or email.

Unless agreed otherwise, the CUSTOMER shall
reimburse SINGULUS for reasonable travel and
accommodation costs and expenses incurred in
conjunction with the delivery of the GOODS or
the provision of SERVICES.

Unless agreed otherwise, SINGULUS hereby
reserves the right to change prices accordingly
in case of cost increases, patrticularly as a result
of labour contracts (employee wage and benefit
increases) or increases in the cost of materials.

Unless agreed otherwise, SINGULUS invoices
GOODS upon or after delivery and SERVICES
upon completion of the SERVICES.

Unless expressly agreed otherwise, the CUS-
TOMER shall remit payments so that the invoice
amount is irrevocably credited to SINGULUS'
bank account within 15 days of the invoice date.
In case of an overdue payment, SINGULUS re-
serves the right to charge the CUSTOMER de-
fault interest at the rate of two percent (2%)
above the lending rate for RMB loans set by the
People’s Bank of China for the period from the
due date until the date of payment. In case of a
partial delivery, SINGULUS shall have the right
to invoice corresponding partial amounts. Un-
less agreed otherwise, payments shall be made
in the currency shown on the relevant invoice.

Payments shall be made exclusively to the
accounts of SINGULUS by the due date, free of
charge and without any deduction.

The CUSTOMER shall only offset uncontested
or accepted claims confirmed by SINGULUS in
a written contract, letter, facsimile or email. The
CUSTOMER is likewise only entitled to a right of
retention if their claims are uncontested or legal-
ly accepted by SINGULUS in a written contract,
letter, facsimile or email.

In case of a payment delay, SINGULUS is enti-
tled, without prejudice to any other rights, (e.g.
to payment of the default interest as set out in
Clause 3.7), to demand advanced payment for
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deliveries not yet made and services not yet
rendered and to declare all obligations from the
business relationship due immediately. SINGU-
LUS is furthermore entitled to provisionally sus-
pend all deliveries and services until the CUS-
TOMER has remitted all payments due.

SINGULUS shall issue an official tax fapiao
within one month upon receiving payment, de-
livery of GOODS and/or SERVICES and confir-
mation of receipt of such GOODS and/or SER-
VICES by CUSTOMER.

DELIVERIES

SINGULUS shall make deliveries on the days
indicated on SINGULUS' order confirmation. If,
according to the order confirmation, the delivery
is scheduled for a certain calendar week, the
delivery shall take place EXW SINGULUS (IN-
COTERMS) on or before the Friday of that cal-
endar week.

The time of delivery by SINGULUS depends on
(i) the clarification of all commercial and tech-
nical issues between the PARTIES and the is-
suance of all required public authorisations (e.g.
export authorisations), (ii) the timely fulfilment of
all contractual obligations by the CUSTOMER
and (iii) timely and proper delivery by SINGU-
LUS’ suppliers. SINGULUS shall immediately
inform the CUSTOMER of any foreseeable de-
lays as well as unforeseeable delays due to
Force Majeure in accordance with the stipula-
tions of Clause 16.

Unless agreed otherwise expressly, delivery
dates or times are just indications and no fix
dates.

Unless agreed otherwise, GOODS shall be
delivered EXW from SINGULUS (No. 1400
Jiangchang Road, Jingan District, Shanghai,
China) in accordance with ICC INCOTERMS.
Partial deliveries are permitted. The GOODS
shall be provided packaged and labelled for
pick-up. If SINGULUS loads the GOODS, it
does so at the risk and expense of the CUS-
TOMER.

In case additional delivery costs occur to SIN-
GULUS due to a fault of CUSTOMER, CUS-
TOMER shall bear such costs.

In case an express shipment (same-day ship-
ping) is requested for an order, SINGULUS re-
serves the right to charge an expedite fee in ad-
dition to the freight costs.

The CUSTOMER is not entitled to refuse to
accept delivery in the case of negligible non-
contractual quality issues. In such cases, SIN-
GULUS is considered as having met any deliv-
ery deadline. Non-Contractual quality is consid-
ered negligible, if it does not affect the contrac-
tual use of the GOODS supplied by SINGULUS
or does affect it only insignificantly.

If GOODS, parts of GOODS (or spare parts)
shall be replaced due to non-contractual quality
for which SINGULUS is liable, then SINGULUS
is entitled to replace them using comparable or
similar GOODS or parts instead of the original
GOODS or parts, as long as this does not im-
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pair the contractual use of the GOODS as origi-
nally supplied by SINGULUS.

SINGULUS does not take back packing materi-
al. The CUSTOMER is obligated to properly
dispose of the packaging at their own expense.

The CUSTOMER is aware that the delivery of
GOODS may be subject to PRC and interna-
tional export rules and regulations in their re-
spectively applicable version. The CUSTOMER
shall not further export GOODS received from
SINGULUS, if this would result in a violation of
such export rules and regulations. The CUS-
TOMER releases SINGULUS from any obliga-
tions under the contractual relationship in case
the fulfilment of such obligations would result in
a violation of PRC or international export rules
and regulations. SINGULUS assumes no liabil-
ity for damages that may result from the non-
fulfilment of such contractual obligations and
CUSTOMER shall hold harmless SINGULUS
from any damage resulting from such breach of
PRC and international export rules and regula-
tions.

ASSEMBLY, MAINTENANCE AND OTHER
SERVICES

The provisions of Clause 5 shall apply if, based
on an agreement, the GOODS supplied to the
CUSTOMER by SINGULUS are to be installed,
built onto machines and/or systems and com-
missioned, tested and/or serviced by SINGU-
LUS at the location of the CUSTOMER or a
third party (hereinafter jointly "ASSEMBLY
SERVICES").

Clause 5 applies accordingly if SINGULUS
contracts an appropriate and qualified third par-
ty in writing to provide such ASSEMBLY SER-
VICES and if SINGULUS commits themselves
to the CUSTOMER to supervise the perfor-
mance of such ASSEMBLY SERVICES by an
appropriate and qualified third party contracted
by the CUSTOMER.

The start of provision of ASSEMBLY SER-
VICES depends on the CUSTOMER's written
confirmation to SINGULUS confirming that the
CUSTOMER has made all of the required facili-
ties available at the installation site and con-
cluded all preparatory work in accordance with
the provisions of the respective agreement, in
such way that the ASSEMBLY SERVICES can
begin without delay upon the arrival of SINGU-
LUS' service personnel. SINGULUS is entitled
to inspect the installation site prior to deploying
their service personnel.

In case SINGULUS service personnel is used to
maximum capacity as to the discretion of SIN-
GULUS, the PARTIES shall schedule an ap-
pointment for the ASSEMBLY SERVICES.

During the implementation of ASSEMBLY
SERVICES, the CUSTOMER shall ensure that
the installation site remains in proper order and
that the service personnel have unlimited ac-
cess to the installation site and to the machine
and/or system during the implementation of
ASSEMBLY SERVICES, so that SINGULUS is
able to provide all ASSEMBLY SERVICES
without interruption. The CUSTOMER shall take
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the system out of operation for an appropriate
period of time to allow ASSEMBLY SERVICES
to be implemented.

The CUSTOMER shall provide the service per-
sonnel with a locking storage room near the in-
stallation site in which to store machine parts,
tools and other materials, as well as sanitary fa-
cilities with proper lighting, heating and washing
facilities.

Tools, devices and other assembly equipment
provided by SINGULUS shall remain the sole
property of SINGULUS. The CUSTOMER shall
adequately assist the service personnel with
transport and/or shipping of the assembly and
testing equipment.

Statements by SINGULUS with regard to the
start time, duration and completion of ASSEM-
BLY SERVICES are made based on the infor-
mation available, to the best of SINGULUS’
knowledge and are non-binding. If the provision
of ASSEMBLY SERVICES is delayed due to
circumstances for which SINGULUS is not lia-
ble, the CUSTOMER shall bear all reasonable
costs resulting from the delay, in particular
maintenance and travel costs, as well as the
travel costs of the SINGULUS service person-
nel.

In case of delays, SINGULUS is entitled to dis-
patch their service personnel to a different loca-
tion and SINGULUS shall not be responsible for
any costs or additional delay occurring to return
the service personnel. In case the service per-
sonnel are used up to capacity based on SIN-
GULUS discretion, the PARTIES shall agree on
a new appointment for ASSEMBLY SERVICES.

SINGULUS will retain ownership of all GOODS
supplied and all GOODS installed by SINGU-
LUS service personnel until SINGULUS has re-
ceived the purchase price in full. However,
SINGULUS shall have the right to transfer own-
ership in any GOODS to CUSTOMER per one-
sided written declaration to CUSTOMER at any
time before receipt of the full purchase price.

SINGULUS will implement the ASSEMBLY
SERVICES in accordance with the technical
planning and, if applicable, in accordance with
the project or machine schematics of SINGU-
LUS, including the required quality control and
checks.

Products supplied to the CUSTOMER not by
SINGULUS but by a third party, shall only be in-
stalled by SINGULUS service personnel with
express written agreement from SINGULUS,
and such installations will be invoiced separate-
ly. In this case, SINGULUS only accepts liability
for the work and ASSEMBLY SERVICES per-
formed by SINGULUS, not for the products
supplied by the third party. SINGULUS shall fur-
ther not be liable for any interaction of the third-
party products and SINGULUS GOODS as well
as any damage resulting therefrom. CUSTOM-
ER shall indemnify and hold harmless SINGU-
LUS from any claim of a third party based on

5.6.

5.7.

5.8,

5.9,

5.10.

5.11.

5.12,

Page 6 of 18
56 T3t 18 T

SINGULUSH

B AL R I ML RS N SRR A — A R4
MR, TR F0F . TR A Al
B FFRACTH A& IR IS e i R T

GRERCA A

SINGULUS R4 T B, 25 B R o Ath 3 g i 4%
NA SINGULUS MZE A R r=. &P R0
T B 45 N B33 5 R0 /5285 38 1 4 385 A0 03k )
B

SINGULUS R4 H s AT s &, s i ik
FIOFFARI R] . FRaRm (R 5 R AE A B, 3k
AIARAE ). R SINGULUS I NHE LR
BT UM B R SR LA AR 55, B4, M
PRI LRI = AR TA SR, BREEARR
THPRERDTH, B SINGULUS MR AR
W2 -

IR AR, SINGULUS HHUEH AR5 A &
IREBIAF A, HH SINGULUS Axt RS
N G3IR 513 PR AT A 3% FH BAA M B iR 61 57 . i 2R
SINGULUS N AEE TS N R ATLUHE,
J7 N EE T TR 2 AR 55 0K 1 — B =

7E SINGULUS 3|4 13302 7, SINGULUS
FRE SINGULUS $fttedn. HRS N R wdk
TR AR . H2, SINGULUS £ Ik 5]
AER TR AR Z AT AT AT %, AR 175 R R
mRmAEN, B SERTEBEAESE

SINGULUS F iR 4 8 R TR se i 26 fe ik 55, 5%
HAEER BT, SINGULUS &4 4R 35 H 5 H
LR EE (BRI EE S E) S
25 AR 5%

SFHEE=77. MmIEH SINGULUS [H %/ 2 4
M=, A A SINGULUS IR %5 A 51 753
SINGULUS H# P FEZENER T, 4oiltiT
2, JFH MR RSB RMTT AR, fRIX
FEGL T, SINGULUS Rt SINGULUS &%)
TAEFBERD RS A DT, A S35 =7 $24t
B R TE AT . SINGULUS ASenf 48 =5 ™=
fa Al SINGULUS 1842 18] B ATA] AH B 5 8% DL B
B 3 B AT AT B3 AR AR AT AT B0 AT . 28 N AR
SINGULUS %52 58 = J7 5t SR FH e 28 58 = 07 7=
i B AR L R H AT AT 2R 0%

Revision: March 2021
BATHR: 2021 4E4E 3 H



5.13

5.14

5.15

5.16

5.17

5.18

5.19

Singulus Technologies (Shanghai) Ltd. Co.
JREE LR (R FRAA

the interaction between GOODS and such third-
party products.

The SERVICES provided by SINGULUS service
personnel at the installation site and the corre-
sponding work hours shall be confirmed by the
CUSTOMER on a daily basis, and at the very
least on a weekly basis, in a service report pro-
vided by SINGULUS, of which the CUSTOMER
shall have the right to retain a copy. In case the
CUSTOMER does not confirm the hours, SIN-
GULUS will send the hours to CUSTOMER.
CUSTOMER shall be deemed as having con-
firmed such working hours, unless the CUS-
TOMER objects by letter, facsimile or email
within one week.

SINGULUS shall not be held liable for any non-
contractual quality, defects and/or damage re-
sulting from any action or omission on the part
of the CUSTOMER, its employees and agents
(e.g. incorrect operation, use of the wrong
chemicals or consumable materials), nor for any
non-contractual quality, defects and/or damage
which is not caused by SINGULUS’ fault.

The CUSTOMER shall assist SINGULUS in
finding appropriate room and board for the ser-
vice personnel near the installation site for the
duration of the ASSEMBLY SERVICES.

In case of an illness, accident, kidnapping or
death of service personnel, the CUSTOMER
shall immediately inform SINGULUS. The CUS-
TOMER shall ensure the immediate and quali-
fied medical treatment, transportation to hospi-
tal, etc. and shall cover all related costs and ex-
penses in advance. The CUSTOMER shall also
assist SINGULUS in clarifying the issue and co-
ordinating with local authorities and facilities.
SINGULUS shall reimburse to the CUSTOMER
any reasonable resulting costs and expenses
upon request. For the avoidance of doubt, the
CUSTOMER under no circumstances shall pay
any bribes to any authorities, including state
owned enterprises or political parties etc.

The CUSTOMER shall be responsible for labour
safety and health of the service personnel on
the CUSTOMER’s site or a third parties’ site
designated by the CUSTOMER for ASSEMBLY
SERVICE. The CUSTOMER shall indemnify
and hold harmless SINGULUS from all claims
by an employee of SINGULUS brought forward
due to a work-related accident on the CUS-
TOMER’s site or a third parties’ site designated
by the CUSTOMER for ASSEMBLY SERVICE.

During the performance of SERVICES on CUS-
TOMER’s site CUSTOMER shall not require
SINGULUS personnel to perform any work be-
yond the scope agreed in the contract by CUS-
TOMER and SINGULUS and to perform work
that does not meet the job category respectively
qualification of the personnel performing the
SERVICES.

Unless otherwise defined in a contract, SINGU-
LUS cannot guarantee the time of arrival of its
personnel on CUSTOMER's site.
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TRAINING

The provisions of Clause 6 shall apply if a sepa-
rate agreement stipulates that a training course
shall take place at the SINGULUS facility, at the
facility of a sub-supplier of SINGULUS or at the
CUSTOMER's facility.

SINGULUS shall set a date on which to train the
CUSTOMER's personnel. If the CUSTOMER's
technicians do not attend their training course,
their training shall be considered to have been
fulfilled. If the training takes place with fewer
than the agreed number of CUSTOMER techni-
cians, the CUSTOMER shall not have the right
to request any additional training times.

The claim to a training course expires 6 months
after conclusion of contract, unless agreed oth-
erwise.

Regardless of where a training course shall take
place as per the separate agreement, the cost
for travelling of the CUSTOMER's employees,
as well as the cost of their room and board and
all wage costs and ancillary wage costs or other
expenses and taxes for the duration of the train-
ing shall be borne by the CUSTOMER.

The CUSTOMER shall be responsible for labour
safety and health of the personnel on the CUS-
TOMER’s site for training. The CUSTOMER
shall indemnify and hold harmless SINGULUS
from all claims by an employee of SINGULUS
brought forward due to a work-related accident
on the CUSTOMER's site.

WARRANTY CLAIMS / PRESERVATION OF
PROOF

The CUSTOMER shall diligently inspect (“In-
coming Inspection”) all GOODS, for visible
damages and according to industry and PRC
national standard and keep the results of such
Incoming Inspection. The Incoming Inspections
shall be carried out immediately upon delivery
and completed within a period of five working
days from the date of delivery (“Inspection Peri-
od”).

If CUSTOMER has not brought forward a claim
in the Inspection Period, the GOODS shall be
deemed to be free of defects and in accordance
with contractually agreed quality in regard to all
defects and non-contractual quality, which could
have been found during the Incoming Inspec-
tion.

Unless agreed otherwise, the warranty period for
the GOODS supplied shall be 12 months from
the date of delivery (“Warranty Period”).

CUSTOMER shall claim any non-contractual
quality within the Warranty Period. Subsequently
to the Warranty Period the GOODS shall be
deemed as having contractual quality and being
delivered free of defects. CUSTOMER shall not
have the right to claim any further non contrac-
tual quality of the GOODS after the Warranty
Period.

For customer claims which target compensation
for bodily harm or injury to health due to a defect
for which SINGULUS is liable or which are
based on intent or gross negligence on the part
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of SINGULUS, the 2-year statutory period shall
apply. SINGULUS shall not be responsible for
non-contractual quality, defects or damage re-
sulting from any of the following causes: (1)
Normal wear, normal abrasion or corrosion (in-
cluding the consumption of substrates and dies
or other raw, auxiliary or operating materials),
(2) Incorrect or negligent treatment or incorrect
installation or commissioning by the CUSTOM-
ER or a third party, (3) Failure to perform
maintenance or cleaning at all or on time, (4)
Subjection to stresses higher than those speci-
fied by SINGULUS, (5) Use of inappropriate
parts and materials, (6) Improper condition of
CUSTOMER buildings (including the required
connections and supply lines) or (7) Other natu-
ral or unnatural influences not caused by SIN-
GULUS.

SINGULUS is excluded from liability if the
maintenance and service instructions in the
documentation  supplied by  SINGULUS
(maintenance manual, machine documentation)
are not followed or if maintenance or service
work is performed incorrectly, to the extent that
this leads to damage. If a defect is caused by an
action or omission on the part of the CUSTOM-
ER or a third party, SINGULUS cannot be held
liable for this defect or non-contractual quality of
the GOODS if not otherwise stipulated by Tort
Law.

Defective GOODS or defective parts of GOODS
shall be shut down immediately and, after con-
sultation with SINGULUS, taken out of the sys-
tem or out of running operation if their continued
functioning or use can foreseeably cause dam-
age. In case of doubt, the CUSTOMER shall
immediately shut off the system to avoid further
damage and consult with SINGULUS as to how
to proceed.

CUSTOMER claims for non-contractual quality
are excluded in case of negligible non-
contractual quality. A negligible non-contractual
quality is one that does not affect the contractual
use of the GOODS supplied by SINGULUS or
affects it only insignificantly. This does not apply
to CUSTOMER claims which target compensa-
tion for bodily harm or injury to health due to a
defect for which SINGULUS is liable or which
are based on intent or gross negligence on the
part of SINGULUS.

If the supplied GOODS do not comply with the
contractual quality, SINGULUS shall have the
right to choose, at its own discretion, to either
correct the quality or supply GOODS with the
agreed quality. After asserting its right to
choose, SINGULUS shall have the right to
change such decision at a later stage.

If it is not feasible to either correct the quality or
supply an item free from non-contractual quality
in the first place, if SINGULUS refuses to do so
without justification or takes an unacceptably
long time or fails to rectify the non-contractual
quality after repeated attempts, the CUSTOMER
can choose to either reduce the price or termi-
nate the respective contract. SINGULUS may
refuse both, to rectify the defect and to supply
an item free from defects if both, the rectification
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of the defect as well as the supply of an item
free from defects is possible only at dispropor-
tionate costs. In this case, the CUSTOMER may
also reduce the price or terminate the respective
contract.

In case CUSTOMER claims for defects or non-
contractual quality, CUSTOMER shall present
the GOODS and the report regarding Incoming
Inspection to SINGULUS. In case SINGULUS is
not able to verify the claim of non-contractual
quality or defect on the respective GOODS, due
to the GOODS not being preserved by CUS-
TOMER, the GOODS shall be deemed as hav-
ing contractual quality and being free of defects.

DECONTAMINATION

The CUSTOMER is aware that certain GOODS
supplied by SINGULUS may be contaminated
due to contact with chemicals or hazardous ma-
terials during the production process and that
contact with such contaminated GOODS is or
can be harmful to health.

In case of doubt, if there is any suspicion of
contamination of GOODS, the CUSTOMER
shall inform SINGULUS immediately and pre-
vent its employees or other persons from unpro-
tected exposure to these GOODS until they re-
ceive appropriate confirmation from SINGULUS,
stating that contact with these GOODS is not
hazardous or explaining which safety precau-
tions should be taken before such contact.

If contaminated or potentially contaminated
GOODS are to be repaired or replaced under
the warranty, the CUSTOMER shall inform SIN-
GULUS immediately before further measures
are taken. Upon receipt of such noatification,
SINGULUS shall decide whether or not these
GOODS will need to be decontaminated and
whether the decontamination should take place
at the CUSTOMER's facility or whether the con-
taminated GOODS should be brought as haz-
ardous materials to SINGULUS or another loca-
tion determined by SINGULUS for decontamina-
tion. The CUSTOMER shall not undertake the
transport of contaminated or potentially contam-
inated GOODS without the prior agreement from
SINGULUS by letter, facsimile or email. The
CUSTOMER shall clearly mark contaminated
GOODS or potentially contaminated GOODS as
“contaminated GOODS” until final clarification of
the further proceeding with SINGULUS to pre-
vent damage to third party property or persons
caused by such contamination.

If contaminated or potentially contaminated
GOODS are brought to SINGULUS upon in-
struction, the CUSTOMER is absolutely required
to affix a correctly completed declaration accord-
ing to the applicable laws and regulations visibly
indicating the contamination on the outside of
the packaging and containing the required safety
precautions and instructions. Only if contamina-
tion can be safely excluded is it sufficient to
state in the documents to be annexed that there
is no contamination and, in this case, to attach
no further declaration.

If there are no documents provided with the
GOODS, or if the documents are not correctly
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completed or not properly affixed, SINGULUS
will request them separately. If, even after mak-
ing such a request, SINGULUS still does not re-
ceive the necessary documents, SINGULUS is
entitied to send the GOODS to a specialist for
decontamination and charge the costs to the
CUSTOMER.

If the CUSTOMER takes decontamination
measures without prior agreement from SINGU-
LUS by letter, facsimile or email, SINGULUS is
exempt of all warranty obligations with regard to
the affected GOODS.

If, due to exceptional circumstances in an indi-
vidual case, it has not been agreed otherwise,
the costs of decontamination and transport of
the contaminated or potentially contaminated
GOODS shall be borne by the CUSTOMER.

In case CUSTOMER does not comply with this
Clause 8 and therefore property is damaged or
human beings are harmed or such damage to
property or human beings based on contamina-
tion of GOODS occurs due to CUSTOMER’s
fault, CUSTOMER shall bear liability and shall
hold harmless and indemnify SINGULUS.

LIMITATION OF LIABILITY

SINGULUS is liable — irrespective of the legal
basis — only for damage caused by an intention-
al or grossly negligent breach of duty on the part
of SINGULUS or a representative or agent of
SINGULUS.

If SINGULUS is held liable, despite the lack of
gross negligence and intent, the liability of SIN-
GULUS shall be limited to (1) the damage which
could be typically expected in the specific situa-
tion or (2) the specific order value. The lower
amount is applicable.

In any case, SINGULUS shall not be liable for
indirect or consequential damage including, but
not limited to lost profit, production downtimes
as well as other collateral damage (i.e. damages
to any assets other than the GOODS).

Compensation claims in accordance with the
PRC laws and regulations with regard to product
liability, liability for injury to life, body or health
caused by an intentional or grossly negligent
breach of duty on the part of SINGULUS or a le-
gal representative or agent of SINGULUS and
liability for the lack of contractually described
characteristics as well as liability for tort shall
remain unaffected.

CUSTOMER shall indemnify and hold harmless
SINGULUS from claims of third parties based
on GOODS and SERVICES as delivered to
CUSTOMER, unless such claims are based on
gross negligence or wilful misconduct by SIN-
GULUS.

These limitations of liability also apply in favour
of the employees and agents of SINGULUS.
RETENTION OF TITLE, INSURANCE

SINGULUS shall retain ownership of the
GOODS supplied until the agreed purchase
price of the GOODS in question is received in
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full. If the GOODS are processed to, built into or
mixed with other objects which do not belong to
SINGULUS, then SINGULUS shall have co-
ownership of the new or different objects in pro-
portion to the invoice value of the GOODS sup-
plied under retention of title in relation to the in-
voice value of the other materials.

The CUSTOMER is obligated to handle the
supplied GOODS with the required care until
they have been paid for in full, as per Clause
10.1, and the warranty period has expired as
per Clause 7.3, whichever is later.

Until the above-mentioned time, the CUSTOM-
ER is also obligated to maintain the GOODS
supplied by SINGULUS in good condition, to
use them only for the contractually agreed pur-
pose and to keep them at the agreed delivery
address or at a delivery address known to SIN-
GULUS and not to move them to a different lo-
cation without prior approval from SINGULUS.

In particular, the CUSTOMER is obligated to in-
sure the GOODS at its own expense against
breakage, fire, water and theft and to provide
proof of this insurance upon request within a
reasonable period of time. Otherwise, SINGU-
LUS shall have the right to take out such an in-
surance policy at the expense of the CUSTOM-
ER. Until the purchase price is paid in full, the
CUSTOMER shall assign their claims from this
insurance to SINGULUS. SINGULUS accepts
the assignment.

The CUSTOMER shall without delay inform
SINGULUS in writing (by letter, facsimile or
email) of any seizure of the GOODS supplied by
SINGULUS under retention of title and any oth-
er interventions by third parties, including insol-
vency administrators or temporary insolvency
administrators, as well as of any theft of and
damage to GOODS, so that SINGULUS can po-
tentially take appropriate judicial and extra-
judicial measures. Upon consultation with SIN-
GULUS, the CUSTOMER shall also take such
measures — to the extent necessary — or assist
SINGULUS in implementing these measures to
the best of their ability. If the third party is not
able to compensate SINGULUS for the costs of
such judicial or extra-judicial measures, the
CUSTOMER shall be held liable to SINGULUS
for the resulting damages. In case of failure of
the CUSTOMER to inform SINGULUS of the
above-mentioned action, CUSTOMER shall be
liable for any damage to SINGULUS resulting
from such delay.

If the retention of title as per the provisions
above is not valid or not enforceable according
to the law in the place where the affected
GOODS are located, the retention of title shall
be retroactively replaced by whichever securing
agreement is valid and enforceable in the loca-
tion in question and comes as close as possible
to the provisions above. The CUSTOMER is ob-
ligated to cooperate with all measures (e.g.
signing documents before a notary, authorities
or institutions) which are required to allow and
uphold this securing agreement or a retention of
title in accordance with the applicable provisions
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in the location in question.

The CUSTOMER hereby grants SINGULUS the
irrevocable and unlimited right to access the
premises of the CUSTOMER for the purpose of
implementing their retention of title over the
items supplied and spare parts, in particular for
the purpose of picking them up.

SINGULUS shall have the right to transfer the
property in the GOODS at any time to CUS-
TOMER per one-sided written declaration of
SINGULUS to CUSTOMER.

TRANSFER OF RISK

The risk of accidental damage or accidental
destruction of the GOODS shall be transferred
to the CUSTOMER, as per the provisions of the
applicable ICC INCOTERMS, for EXW deliver-
ies from the SINGULUS facility (No. 1400
Jiangchang Road, Jingan District, Shanghai,
China), unless a different INCOTERM has been
agreed. This also applies if SINGULUS loads
the GOODS and has initially covered the
transport cost or other services.

If the shipping of GOODS is delayed for reasons
on which SINGULUS has no influence, the risk
is transferred to the CUSTOMER, as soon as
the latter receives natification from SINGULUS
that the GOODS are ready for pick-up.

In case SINGULUS is responsible for delivery of
GOODS due to an individual agreement with
CUSTOMER and the delivery fails due to rea-
sons, which SINGULUS has no influence over,
the risk of accidental damage or accidental de-
struction of the GOODS shall transfer to the
CUSTOMER upon first attempt to deliver the
GOODS.

CONFIDENTIALITY

The CUSTOMER is obligated to maintain confi-
dentiality over and refrain from making public or
accessible to third parties, in particular competi-
tors of SINGULUS, all technical and commercial
information including, but not limited to the
hardware and the technical/chemical processes
taking place therein, the technical documenta-
tion and software of the supplied GOODS and
SERVICES (e.g. compositions, drawings, appli-
cations, methods, chemical formulas, recipes,
etc.) and other information, including technical
and commercial trade secrets which are either
classified as confidential or should be consid-
ered confidential due to the circumstances un-
der which they were made available or made
known to the CUSTOMER (referred to hereinaf-
ter as “CONFIDENTIAL INFORMATION”).
Through this confidentiality clause, the CUS-
TOMER specifically shall not

*+ pass CONFIDENTIAL INFORMATION to
third parties or make it accessible to third
parties, in particular competitors of SINGU-
LUS in particular by showing them layouts,
diagrams, specifications, user manuals or
other documentation containing CONFI-
DENTIAL INFORMATION; and

+ reveal the GOODS and their functions to
third parties, in particular competitors of
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SINGULUS, by allowing the GOODS to be
inspected or presented while opened or with
parts removed or in any other manner.

The CUSTOMER shall take all the appropriate
and necessary measures to protect the CONFI-
DENTIAL INFORMATION from illegal inspection
(including reverse engineering), transmission,
distribution and use, but at least measures on
the level the CUSTOMER takes for own confi-
dential information. The CUSTOMER shall only
make CONFIDENTIAL INFORMATION availa-
ble to employees or agents who work with the
GOODS and SERVICES and need the CONFI-
DENTIAL INFORMATION for their work. Before
the CUSTOMER makes CONFIDENTIAL IN-
FORMATION available to their employees or
agents, the CUSTOMER shall inform them that
the CONFIDENTIAL INFORMATION is confi-
dential and shall be treated with the same care
as proprietary CONFIDENTIAL INFORMATION
and shall require them to maintain confidentiality
in at least the same manner and to the same
extent as specified in Clause 12.

This confidentiality agreement does not cover
any CONFIDENTIAL INFORMATION which

+ was already known to the CUSTOMER only
through written materials, documentation or
other evidence at the time it was made
available to them by SINGULUS and this
knowledge was not based on the violation of
confidentiality agreements or

* was publicly available without the CUS-
TOMER's intervention.

The above exceptions in this clause shall be
proven by the CUSTOMER.

This confidentiality agreement shall still stand
once the contractual obligations between the
CUSTOMER and SINGULUS have been ful-
filled.

The CUSTOMER is obligated to protect SIN-
GULUS and their business activity and agrees
that the provision of damage compensation
would only inadequately compensate for a viola-
tion of the confidentiality agreement of Clause
12. Furthermore, the CUSTOMER accepts and
confirms that an existing or threatening violation
of this confidentiality agreement would cause
SINGULUS irreparable damage and that SIN-
GULUS would therefore be entitled to all the le-
gal and other claims in order to obtain an interim
injunction against the existing or impending vio-
lation of this confidentiality agreement if SIN-
GULUS can demonstrate that the violation can
result in damage without being required to prove
actual damage.

SOFTWARE LICENCE

If software is included with the supplied items or
spare parts or GOODS, SINGULUS grants the
CUSTOMER the non-exclusive and non-
transferable right to use this software and the
associated documentation exclusively for opera-
tion and maintenance of the supplied GOODS.
The CUSTOMER shall not have the right to use
the software on other devices, systems or in a
different manner.
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SINGULUS and the CUSTOMER may conclude
an additional license agreement, in which case
such license agreement shall prevail over these
GTC.

The CUSTOMER shall not copy, edit, compile,
decompile, reprogram, deconstruct or otherwise
modify the software without the permission of
SINGULUS. The CUSTOMER shall not in any
way remove, destroy or otherwise modify copy-
right notations on the supplied items or spare
parts or on the software and/or documentation.

The rights of the CUSTOMER to the software
are limited to the rights expressly granted in
these GTC or in the applicable contract in indi-
vidual cases. SINGULUS reserves all rights and
licences to the software which are not expressly
granted to the CUSTOMER through these GTC
or the applicable contract.

SINGULUS ensures that any software which
may be included with the GOODS has been
tested for compatibility with the various operat-
ing systems used by SINGULUS CUSTOMERs
world-wide and confirmed as compatible. How-
ever, due to the countless possible causes for
calibration difficulties between different types of
software and operating systems, SINGULUS
cannot be held responsible or liable if any soft-
ware which may be included in the GOODS
should fail to smoothly harmonise with the oper-
ating system used by the CUSTOMER.

CUSTOMER may have to agree to third party
license agreements regarding software to use
the GOODS. SINGULUS shall not be responsi-
ble or liable for such third-party software or the
content of the agreements for such third-party
software.

COMPLIANCE

The CUSTOMER represents, warrants and
covenants to SINGULUS that it will:

« comply with the Code of Conduct of SINGU-
LUS in its current version as made public
from time to time at the webpage of SINGU-
LUS (www.singulus.de) and all applicable
anti-corruption and anti-bribery laws;

* not tolerate any form of, and shall not en-
gage directly nor indirectly in any form of
corruption or bribery, and shall not grant, of-
fer or promise anything of value to a gov-
ernment official or to a counterparty in the
private sector to influence official action or
obtain or retain business or secure some
other improper advantage;

+ notify SINGULUS as soon as possible after
becoming aware of any breach of these war-
ranties and fully cooperate with SINGULUS
in clarifying the matter;

+ take reasonable steps to ensure that any of
its affiliates, agents and representatives per-
forming any activities in connection with a
contract comply with the obligations under
this Clause.

In the event a material breach of any of the
warranties or undertakings under this clause
has occurred or is reasonably likely to occur,
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SINGULUS shall have the right to terminate the
respective contract with immediate effect by
written notice to the CUSTOMER and the CUS-
TOMER shall indemnify SINGULUS for all loss-
es incurred as a result of such occurrence.

INTELLECTUAL PROPERTY

CUSTOMER shall inform SINGULUS without
undue delay when an infringement of IPR is put
forward by third parties. SINGULUS shall not be
liable for damages due to a late notice by CUS-
TOMER about an infringement of IPR, which
could have been avoided in case of a notice in
due time. In the event that any suit, claim or
demand is threatened or brought against the
CUSTOMER that involves any claim that any
GOODS or SERVICES supplied by SINGULUS
to the CUSTOMER under these GTC infringe on
any IPR of any third party, SINGULUS shall
have the right, at its discretion, to take exclusive
charge of the defence, at SINGULUS" own ex-
pense, of such suit, claim or demand, and of
any negotiations for the settlement thereof. The
CUSTOMER shall fully co-operate with SINGU-
LUS in the defence of the actual or threatened
suit, claim or demand or any negotiations or re-
lated proceedings, which SINGULUS under-
takes.

If a third party brings forward a justified claim for
infringement of IPR regarding the supplied
GOODS or a part thereof as proven by such
third party in the PRC, SINGULUS shall, at its
own expense and at its own discretion within a
reasonable period of time, either obtain for the
CUSTOMER the right to continue using the
GOODS or the affected part thereof or to modify
the GOODS or replace them with spare parts or
methods which do not infringe such IPR or — in
case these measures are not possible or possi-
ble only at an unreasonable cost — allow the
CUSTOMER to terminate the contract. Apart
from that, the limitation of liability as per Clause
9 shall apply.

Clause 15.2 does not apply if third party rights
are violated by a design provided by the CUS-
TOMER or a specification provided by the
CUSTOMER. In this case, the CUSTOMER
shall do everything in their power to assist SIN-
GULUS in defending themselves against all
claims. Furthermore, the CUSTOMER shall re-
lease and hold harmless SINGULUS from all
third party claims and compensate them for all
damages and costs incurred as a result of or in
conjunction with the violation of third party
rights.

The CUSTOMER shall not copy or use reverse
engineering to analyse the design and construc-
tion of the GOODS or of parts of the GOODS ei-
ther directly or indirectly or other CONFIDEN-
TIAL INFORMATION.

SINGULUS reserves the IPR to all GOODS and
SERVICES including CONFIDENTIAL INFOR-
MATION and other information including rec-
ords, patterns, drawings, samples, offers, calcu-
lation models and/or layouts which are based on
documents, information and/or knowledge at-
tributable to SINGULUS or affiliate companies
and similar information of material and immate-
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rial kind — also those in electronic, optical or
magnetic form or on other data storage media,
in documents, specifications, process flow dia-
grams or program print-outs.

CUSTOMER shall not file any claim regarding
intellectual property rights including patents for
any CONFIDENTIAL INFORMATION provided
to the CUSTOMER either in the PRC or world-
wide and shall assert its power over affiliate
companies to remove any registered intellectual
property right registered by affiliate companies
based on CONFIDENTIAL INFORMATION.

FORCE MAJEURE

Force Majeure: SINGULUS and the CUSTOM-
ER shall be released from the obligations
placed on them by the contractual relationship if
it becomes impossible or unacceptable to fulfil
these obligations due to Force Majeure. Force
Majeure is defined as such circumstances as
would permanently or temporarily render the ful-
filment of contractual obligations impossible and
is beyond the influence of the PARTIES, in par-
ticular: labour disputes, riots, terror, government
intervention, environmental catastrophes, in as
far as they influence the contractual obligations.
This also applies if such circumstances befall
the contractors/suppliers of the PARTIES. A
PARTY is also not responsible for the above-
mentioned circumstances if they occur during
an existing delay. In important cases, the affect-
ed PARTY informs the other PARTY as soon as
possible of the start and end of such obstacles.

The PARTIES shall jointly attempt finding a
solution to minimize the damages and losses
caused by Force Majeure. If the PARTIES can-
not find a solution within 4 weeks after the Force
Majeure event occurred, either of the PARTIES
shall have the right to terminate the respective
contract by written notice to the other PARTY.
No PARTY is entitled to indemnity incurred by
such termination.

APPLICABLE LAW AND ARBITRATION

These GTC and, unless explicitly agreed other-
wise, all agreements and contracts between the
PARTIES shall be governed by and interpreted
in accordance with the laws of the People’s Re-
public of China. The UN Convention of April 11,
1980 regarding Contracts for the International
Sale of Goods (CISG) shall not apply.

In the event a dispute arises in connection with
the conclusion, interpretation or implementation
of these GTC, a contract or any other agree-
ment or any other matters between the PAR-
TIES in connection with these GTC, or any oth-
er contract or agreement, the PARTIES shall at-
tempt in the first instance to resolve such dis-
pute through friendly consultations. If the dis-
pute is not resolved in this manner within sixty
(60) calendar days of the dispatch of a written
request by any PARTY for the commencement
of such discussions, the dispute shall be submit-
ted for arbitration to the Shanghai International
Arbitration Center (SHIAC) according to its then
valid arbitration rules. Either PARTY shall have
the right to take the initiative in such submission
for final decision pursuant to the rules of proce-
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dures of the SHIAC with instructions that the ar-
bitration be conducted in the manner set forth in
Clause 17.3 hereof.

Arbitration shall be conducted as follows:

a. All proceedings in any such arbitration shall
be conducted in English.

b. There shall be one (1) arbitrator who shall
be able to speak English.

c. The arbitration award shall be final and bind-
ing on the PARTIES, and the PARTIES
agree to be bound thereby and to act ac-
cordingly.

d. The costs of arbitration shall be borne by the
losing PARTY or according to the regula-
tions from arbitrator or arbitration award.

Nothing in these GTC will affect the right of
SINGULUS and the customer to obtain an inter-
im injunction or garnishment or invoke other
forms of interim legal protection in accordance
with the applicable civil procedure laws.

MISCELLANEOUS

Changes and amendments to agreements con-
cerning GOODS and SERVICES shall be made
by the PARTIES in a written contract, letter, fac-
simile or email (archivable format). This also
applies to changes to this form requirement.

If provisions of a written agreement are or be-
come invalid or unenforceable, all invalid or un-
enforceable provisions will be replaced retroac-
tively by valid and enforceable provisions which
are as close as possible to the commercial in-
tent of the invalid or unenforceable provisions.

Third parties SINGULUS engages, including
subcontractors, carriers, logistic companies etc.
shall not be eligible to give or accept any decla-
ration of will for SINGULUS without a written
power of attorney with SINGULUS" company
chop affixed thereunder.

Any notice required to be given to any of the
PARTIES shall be in writing (by letter, facsimile
or email) in English or Chinese and shall be de-
livered in person or sent by courier or by email
to each other Party. Any notice sent by courier
shall be deemed to have been given, made or
served two (2) business days after dispatch to
the relevant PARTY within the PRC. Any notice
sent by email as provided in this clause shall be
deemed to have been given, made or served to
the relevant PARTY at 10:00 a.m. (China time)
on the next succeeding business day.

Dates and terms that end on a public holiday at
the place the respective PARTY subject to the
date or deadline shall take an action, shall be
prolonged until the next work day.

The CUSTOMER is not entitled to assign any
claims against SINGULUS to third parties, ex-
cept with prior approval from SINGULUS in a
written contract, letter, facsimile or email.

These General Terms and Conditions are draft-
ed in English and Chinese language. In case of
deviations or contradictions, the English lan-
guage version shall prevail.
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