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1. Scope of Application

1.1. These General Terms and Conditions (hereinafter “GTC”) apply to all contracts, deliveries, and
other services of ALBUTEC GmbH, located at Schillingallee 68, 18057 Rostock, Germany, with
customers and distribution partners (hereinafter collectively referred to as “Customer”), unless
expressly agreed otherwise in writing.

1.2. By accepting these conditions without objection, the Customer agrees to their exclusive
application. They shall also apply to all future transactions with the Customer without the need
for a special agreement.

1.3. We hereby expressly object to any terms and conditions of the Customer that deviate from or
are disadvantageous to us compared to these Terms and Conditions of Sale and Delivery.

1.4. We reserve the right to amend our Terms and Conditions of Sale and Delivery at any time with
effect for all future business relationships with the Customer, following appropriate notice.

1.5. These GTC shall also apply if we execute the delivery unconditionally with knowledge of
conflicting or deviating terms and conditions of the Buyer.

1.6. These GTC apply to business transactions with entrepreneurs within the meaning of Section
14 of the German Civil Code (BGB).

2. Offer and Conclusion of Contract
2.1. Our offers are non-binding and subject to change.
2.2. A contract is only concluded upon our written order confirmation.

2.3. Oral agreements made after conclusion of the contract, especially subsequent amendments
and supplements to our Terms and Conditions of Sale and Delivery as well as collateral
agreements of any kind, shall only be effective if confirmed by us in writing.

2.4. Deviating terms and conditions of the Customer shall only be recognized if we have expressly
agreed to their validity in writing.

3. Prices and Terms of Payment
3.1. All prices are net, plus the applicable statutory value-added tax and any shipping costs.

3.2. All prices are ex works, including packaging, and must be transferred to the company account
specified in the invoice. Payment in cash, by cheque, or by other means is excluded.

3.3. Any additional costs incurred due to subsequent modifications of the order shall be charged to
the Customer.

3.4. Cash discounts require a prior special written agreement.

3.5. Invoices are payable within 14 days from the invoice date without deduction. Deviating payment
periods require a special written agreement.

3.6. In the event of default in payment, we are entitled to charge default interest at the statutory
rate. The assertion of further damages caused by delay is not excluded. The Customer
reserves the right to prove that only a lesser or no damage has occurred.

3.7. The Customer is only entitled to set-off if his counterclaims have been legally established, are
undisputed, or have been recognized by us. The Customer may only exercise a right of
retention if his counterclaim is based on the same contractual relationship and is undisputed,
legally established, or recognized by us. The exercise of a right of retention is excluded in the
case of disputed counterclaims.

3.8. If we become aware of circumstances that, in our opinion, cast doubt on the Customer’s
creditworthiness, we are entitled to demand security by advance payment for outstanding
deliveries, setting a deadline of at least one week, and to perform only concurrently with
payment.
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4. Delivery and Shipping

4.1.
4.2.

4.3.

4.4.

4.5.

4.6.

4.7.

4.8.

Delivery dates and deadlines are non-binding unless expressly agreed otherwise in writing.

Delivery and performance periods commence with the dispatch of the order confirmation to the
Customer, but not before all questions necessary for order execution have been clarified.

In the event of force majeure or other unforeseeable events for which we are not responsible—
such as strikes, operational disruptions, shortages of energy or raw materials, transport
problems, or official orders—agreed delivery periods shall be extended by a reasonable period
if such circumstances hinder the timely fulfilment of our delivery obligations. Should delivery
become impossible or unreasonable due to such circumstances, we are entitled to withdraw
from the delivery obligation in whole or in part. This also applies if such events occur during an
existing delay in delivery or at one of our suppliers. In such cases, we shall not be liable for any
claims for damages by the Customer. We undertake to inform the Customer immediately of the
impediment to performance and its cessation.

The import, export, and/or transfer of our products to other countries may be subject to national
and international export and import regulations. The Customer is solely responsible for
obtaining all necessary permits and authorizations in a timely manner and at his own expense.
Upon request, we will assist the Customer within reasonable and economically acceptable
limits in obtaining the necessary permits and/or other official documents from German
authorities for export.

Cross-border deliveries require a separate agreement to comply with the applicable safety
regulations of the respective countries. If taxable transactions arise in connection with our
services within the European Union (outside Germany), the Customer is obliged to fulfill all
associated tax obligations at his own expense for us.

We are entitled to make partial deliveries if these are reasonable for the Customer. Each partial
delivery may be invoiced separately. In the case of partial deliveries, packaging and shipping
costs will only be charged once.

If an order is canceled by the Customer before delivery of the goods, we are entitled to charge
the Customer for all costs incurred as a result of the cancellation. This applies in particular to
cancellation and withdrawal costs charged to us by our suppliers.

Our delivery obligation is suspended as long as the Customer is in arrears with payments or
the provision of other required documents, or if delivery is not possible for other reasons for
which we are not responsible. If delivery is delayed due to such circumstances, we are entitled,
after prior warning and setting a reasonable deadline, to withdraw from the contract in whole or
in part, provided the delay was not caused exclusively or predominantly by us.

5. Transfer of Risk, Default of Acceptance, and Returns

5.1.

5.2.

5.3.

Unless expressly agreed otherwise in writing, shipment is ex works. We reserve the right to
determine the place of dispatch at our discretion. Shipment to the Customer is arranged by us
in the name and at the risk of the Customer. The risk passes to the Customer as soon as the
goods have been handed over to the carrier or have left our factory or warehouse—even if, by
special agreement, we bear the transport costs.

We accept no liability for damage or loss occurring during transport. Such damage or loss does
not release the Customer from the obligation to pay the full purchase price. Unless the
Customer specifies particular shipping instructions, we will select the most suitable shipping
method at our discretion. Upon request of the Customer, to be communicated at the time of
order placement, we will take out transport insurance for the delivery in the name and at the
expense of the Customer.

If we notify the Customer of the readiness for dispatch of a contractually compliant item, the
Customer must accept it immediately. If shipment is delayed at the request or through the fault
of the Customer, we are entitled to ship the goods at the Customer’s expense and risk or to
store them at our discretion. After a grace period of one week, we are also entitled to invoice
the goods. In this case, the date of storage shall be deemed the delivery date; a corresponding
warehouse receipt replaces the shipping documents.
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5.4.

We are generally not obliged to take back defect-free goods. Should we agree to a return in
individual cases, we reserve the right to charge a reasonable fee for any additional costs
incurred, such as inspection or booking, based on actual labor expended.

6. Retention of Title

7.

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

We retain all ownership and copyright rights to cost estimates, illustrations, calculations, and
other documents as well as product samples. Disclosure to third parties is prohibited, even if
they are not expressly marked as confidential.

The delivered goods (“goods subject to retention of title”) remain our property until full payment
has been received.

The Customer is obliged to handle the goods subject to retention of title with care and in
accordance with our instructions, and to adequately insure them at his own expense against
customary risks, such as fire, water, and theft, at replacement value.

Dispositions endangering our property, such as pledging or transfer by way of security, are not
permitted. In the event of third-party access, in particular seizures, we must be notified
immediately, providing the relevant documents, and the third party must be informed of our
retention of title. The costs of any necessary intervention shall be borne by the Customer,
unless recoverable from the third party.

If the goods are intended for resale, the Customer may sell them in the ordinary course of
business; otherwise, resale without our consent is not permitted.

The Customer hereby assigns to us all claims arising from the resale of goods subject to
retention of title, including all ancillary and security rights. We hereby accept the assignment.
The assignment is made in the amount of the proportionate invoice value of the goods subject
to retention of title.

In the event of default in payment for more than one month, suspension of payments, protest
of a cheque or bill of exchange, seizure of the goods subject to retention of title, or the filing of
insolvency or composition proceedings, the right to resell and collect the claims shall lapse. In
such cases, the Customer must inform us immediately and, upon request, surrender the goods
subject to retention of title. The assertion of the right to surrender does not constitute withdrawal
from the contract. We are also entitled to collect assigned claims and to freely dispose of goods
taken back after withdrawal or setting a deadline.

For deliveries to countries with differing legal regulations, the Customer undertakes to provide
us with equivalent security rights and to cooperate in all necessary measures.

Warranty and Liability

7.

7.2.

7.3.

7.4.

7.5.

The Customer is obliged to inspect the contractual item immediately upon receipt, at his own
expense, for freedom from defects, in particular for correctness and completeness, and to notify
us in writing of any defects, incorrect deliveries, or shortages without delay. A notification period
of one week from receipt of delivery applies. Hidden defects must be reported in writing
immediately upon discovery. In the event of any complaint, we are entitled to inspect and
examine the objected delivery item.

At our request, the disputed product must be returned to us at our expense. If a complaint
proves to be unjustified, the Customer shall reimburse us for the costs incurred as a result.

In the event of a timely and justified complaint, we are entitled, at our discretion, to remedy the
defect or to provide a replacement by delivering defect-free goods. For this purpose, we must
be granted a reasonable period and opportunity; if the Customer refuses this, our liability for
defects lapses.

The warranty does not cover defects and damage resulting from force majeure, improper
handling, incorrect operation, normal wear and tear, corrosion, or external influences, in
particular if the delivered product has not been stored, operated, or maintained in accordance
with our instructions. Likewise, defects and damage caused by the use of spare and accessory
parts or consumables other than those expressly recommended by us are excluded.

The Customer undertakes to familiarize and instruct all persons working with the contractual
item with the operating and assembly instructions and other usage information provided by us.
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Information about our goods does not constitute a guaranteed quality unless a guarantee has
been expressly and in writing assumed.

7.6. The statutory warranty rights apply.

7.7. We shall only be liable for damages to the Customer in cases of intent or gross negligence on
our part or that of our legal representatives and vicarious agents. In any case, liability is limited
to the typically foreseeable damage, except in cases of intentional breach of duty or damage
resulting from the breach of essential contractual obligations or an expressly assumed
guarantee.

7.8. For damages resulting from injury to life, body, or health, as well as under the Product Liability
Act and other mandatory statutory liability provisions, statutory liability applies without limitation.

7.9. If the Customer resells the contractual item—unchanged or after processing, transformation,
combination, or mixing with other goods—he shall indemnify us internally against all product
liability claims of third parties, insofar as the Customer is responsible for the defect giving rise
to liability.

8. Exchange

An exchange of our goods is generally excluded. The provisions regarding warranty remain
unaffected.

9. Product Safety and Compliance

9.1. We warrant that the delivered medical devices comply with the applicable legal requirements,
in particular the EU Medical Device Regulation (MDR), and bear a CE marking.

9.2. The Customer undertakes to use the products exclusively in accordance with the applicable
regulations and the supplied instructions for use and/or assembly instructions.

9.3. The Customer is obliged to inform us immediately of any incidents, defects, or suspected cases
in connection with our products. This particularly applies to incidents within the meaning of the
applicable medical device regulations, insofar as they relate to our products, even if there is no
warranty case. We will provide support with any necessary official notifications as appropriate.

10. Data Protection

Personal data is processed exclusively in compliance with data protection regulations. Detailed
information on data processing can be found at https://albutec.eu/privacy-policy.html or can be
requested by email (datenschutz@albutec.de).

11. EU Standards
Products of ALBUTEC GmbH comply with the applicable EU standards.

12. Intellectual Property, Third-Party Rights

12.1. The Customer warrants that any materials, documents, or supplies provided by the Customer
do not infringe any third-party rights, in particular intellectual property rights or copyrights.

12.2. In the event of any such infringement, the Customer shall indemnify us against all claims
asserted by third parties. If the Customer provides instructions, specifications, documents,
drafts, or drawings for the manufacture of products, the Customer also warrants that no third-
party rights are infringed thereby and shall likewise indemnify us against all claims asserted
by third parties in this respect.

13. Further Provisions

13.1. The customer undertakes to maintain an appropriate system for the traceability of the
delivered goods, which enables corrective actions in the event of a hazard, for example, the
recall of products delivered by us or the transmission of safety-relevant information provided
by us to users and patients.
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13.2. The customer undertakes to comply with the regulations of the Medical Devices Safety Plan
Ordinance relevant to them when handling goods delivered by us.

13.3. ALBUTEC has implemented a risk management system to ensure the safety of its products.
Through regular assessment and monitoring, as well as by adapting the risk management
system based on new findings, it is ensured that the process remains effective and up to
date, and that continuous improvement is achieved. The customer undertakes to participate
in regular surveys at reasonable intervals (once a year) and to a reasonable extent (up to 20
questions; online, by email, or by telephone/online meeting).

14. Applicable Law, Place of Jurisdiction, Place of Performance

14.1. These Terms and Conditions and all legal relationships between us and the Customer shall
be governed exclusively by the laws of the Federal Republic of Germany. If the Customer is
a merchant or a legal entity under public law, the place of jurisdiction shall be our registered
office. However, we shall also be entitled to bring an action against the Customer at the
Customer’s general place of jurisdiction. Unless otherwise agreed, our registered office shall
also be the place of performance.
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