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Scope

These General Terms and Conditions of Sale and Delivery
(GTC) apply to all deliveries and services (hereinafter re-
ferred to as contractual products) which we (Séring GmbH)
provide to our customers or recipients of services (herein-
after referred to as "customer"). Our GTC apply exclu-
sively. Any other terms and conditions of the customer
whose content deviates from or contradicts our GTC shall

not apply.

Offers, offer documents, conclusion of contract

Our offers are subject to confirmation. Technical descrip-
tions and other details in offers, brochures and other infor-
mation do not imply any assumption of guarantee (“Gar-
antie”) and only become part of the contract if they have
been agreed as defining the quality of the contractual prod-
uct.

Offers or offer documents prepared by us may not be
handed over to competitors or their employees, either tem-
porarily or permanently, either in the original or in reproduc-
tions, without our consent.

In the interest of further technical and medical develop-
ment, we reserve the right to modify the design and execu-
tion of contractual products even after acceptance of the
order, provided that the interests of the customer are not
unreasonably impaired thereby and the modification is cus-
tomary in the trade.

Price, delivery conditions

The agreed prices are net ex warehouse S6ring GmbH,
Quickborn (FCA Séring GmbH, Justus-von-Liebig-Ring
2, 25451 Quickborn, Germany - Incoterms as amended
from time to time) plus taxes at the respective statutory
rate.

Costs for packaging, freight, customs duties, public
charges and insurance shall be borne by the customer.
Subject to express agreements to the contrary, we are en-
titled to make partial deliveries, insofar as this is reasona-
ble for the customer.

Delivery dates, delay

A prerequisite for compliance with an agreed delivery date
is the timely fulfilment of the contractual obligations as-
sumed by the customer, in particular the performance for
the agreed payment and, if applicable, the provision of
agreed securities.

Fixed delivery dates shall only be deemed to have been
agreed after express written confirmation by S6ring GmbH.
Delivery periods shall commence on the date of conclusion
of the contract, but not before all details of the order have
been clearly clarified with the customer and any necessary
certificates have been provided. They shall be deemed to
have been met with the timely notification of readiness for
dispatch if the contractual products cannot be dispatched
on time for reasons for which we are not responsible.

If a delivery date agreed as binding is exceeded, the cus-
tomer may only claim damages instead of performance
and/or withdraw from the contract if he has previously set
us a reasonable grace period of at least 2 weeks in writing.
A grace period is not required if the performance owed is
impossible (8 275 BGB) or the setting of a grace period is
dispensable in accordance with the relevant statutory regu-
lations. The burden of proof for this shall be borne by the
customer.

In the event of late delivery, we shall only be liable for dam-
ages in accordance with section 13 (Liability) of these GTC.
In the event of force majeure, the party affected shall be
entitled to postpone the performance of its obligation with-
out compensation. "Force Majeure" means the occurrence
of an event or circumstance which prevents a Party from
performing one or more of its obligations under the Contract
if and to the extent that the Party affected by the hindrance
proves that: (a) such hindrance is beyond its reasonable
control; and (b) it was not reasonably foreseeable at the

5.1.

5.2.

6.1.

6.2.

6.3.

8.1

8.2.

8.3.

.

Soring

time of entering into the Contract; and (c) the effects of the
hindrance could not reasonably have been avoided or over-
come by the affected party (for example, governmental ac-
tion, epidemics, riots, strikes, lockouts, fires, machinery
breakdowns, shortages in material or energy supply or lo-
gistics services and logistics infrastructure, transport hin-
drances). The party invoking a case of force majeure is
obliged to notify the other party of such circumstances with-
out undue delay when it becomes aware of them. If delayed
performance due to the aforementioned events is unrea-
sonable for a party, that party shall be entitled to withdraw
from the contract.

Dispatch, transfer of risk

Shipment and transport shall be at the risk of the customer.
The risk shall pass to the customer as soon as the consign-
ment has been made available by us to the forwarding
agent, carrier or shipping agent (FCA Soring GmbH, Justus-
von-Liebig-Ring 2, 25451 Quickborn, Germany, see section
3.1).

If the customer is in default of acceptance, we shall be enti-
tled to demand reimbursement of the expenses incurred by
us; the risk of accidental deterioration and accidental loss
shall pass to the customer upon occurrence of the default
of acceptance.

Terms of payment

Unless otherwise agreed in writing, payments for invoices
from sales transactions shall be made within 14 days of re-
ceipt of the invoice less 2% discount or within 30 days net.
Payments for invoices from rental transactions, repair, as-
sembly and services are to be made net within 30 days of
receipt of the invoice.

The timeliness of the payment depends on the receipt of the
money by us.

Bills of exchange and cheques shall only be deemed to be
payment after they have been honoured and shall be ac-
cepted without any obligation to present and protest them in
due time.

We are entitled to demand default interest of 9 percentage
points above the base interest rate p.a. and a lump-sum
payment of EUR 40.00 from the occurrence of the default in
payment, without prejudice to the possibility of claiming
higher, actual damages. We reserve the right to charge stat-
utory interest on arrears.

The customer shall only be entitled to rights of set-off and
retention if and to the extent that its counterclaims are either
in a reciprocal relationship (§ 320 BGB) to the claims as-
serted by us or have been legally established, are undis-
puted or have been recognised by us. In addition, the cus-
tomer is only entitled to exercise a right of retention insofar
as its counterclaim is based on the same contractual rela-
tionship.

Place of performance

The place of performance for all mutual obligations, includ-
ing warranty obligations, is the registered office of Séring
GmbH in Quickborn, Germany.

Retention of title

We always deliver subject to retention of title. The following
regulations apply in addition to the law.

All contractual products delivered shall remain our property
(goods subject to retention of title) until complete fulfilment
of all claims arising from an ongoing business relationship,
irrespective of the legal grounds.

The customer is only entitled to further process the goods
subject to retention of title with other items and to mix or
resell them within the scope of proper business operations
and as long as he is not in default; the customer shall not
be permitted to pledge, assign or cede them as security.
The processing or treatment of the reserved goods by the
customer shall always be carried out on our behalf without
any obligations arising for us from this. We shall be entitled
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to ownership of the new items in their respective state of
treatment or processing. If the reserved goods are pro-
cessed, treated, mixed or combined with other products not
belonging to us, we shall be entitled to co-ownership of the
new item in the ratio of the invoice price of the reserved
goods to the invoice price of the other products.

The customer's claims from the resale of the reserved
goods are hereby already assigned to us. We accept this
assignment already now. The claims serve as security to
the same extent as the reserved goods. Assignments within
the meaning of this paragraph shall always be made only
up to the amount of the invoice price of the reserved goods.
The customer is authorised to collect the assigned claims
until revocation by us, which is permissible at any time.
We must be notified immediately of any seizure or other ac-
cess to the reserved goods by a third party. All intervention
costs shall be borne by the customer insofar as they cannot
be collected by the third party. If the customer defers the
purchase price to his customer, he shall reserve the title to
the reserved goods vis-a-vis the latter under the same con-
ditions under which we reserved the title upon delivery of
the reserved goods. Otherwise, the customer shall not be
authorised to resell the goods.

If the objective conditions for the obligation to file for insol-
vency exist in the customer's case, the customer must re-
frain from any disposal of the goods subject to retention of
title, irrespective of the type, without a corresponding re-
quest being required. The customer is obliged to notify us
immediately of the stock of goods subject to retention of ti-
tle. In this case, we shall also be entitled to withdraw from
the contract and to demand the return of the reserved
goods. If the reserved goods have been processed, treated,
mixed, blended or combined with other products, we shall
be entitled to demand that they be handed over to a trustee;
the customer shall be obliged to inform us of all co-owners
of the reserved goods with their company name or name,
address and co-ownership share. The same shall apply
mutatis mutandis to claims which have been assigned to us
in accordance with the above paragraphs; in addition, the
customer shall, without being requested to do so, provide
us with copies of the names and addresses of all debtors
and the documents evidencing the claims against them.

Rights to software

All software remains our property. Software, documentation
and subsequent supplements may not be made accessible
to third parties without our prior written consent and may not
be copied or duplicated in any other way - even for our own
purposes subject to a backup copy.

A non-exclusive and non-transferable right of use for the
internal operation of the contractual products for which soft-
ware is supplied shall be granted for software and associ-
ated documentation and subsequent supplements. For
software and documentation which are produced on behalf
of the customer and are part of our delivery, the customer
shall be granted individual licences for end customers in the
desired number to the extent of a non-exclusive and non-
transferable right of use. The time limit of the right of use
granted shall be regulated in the individual case. If there is
no provision to this effect, the right of use shall expire one
year after it has been granted.

As a rule, source code shall not be made available unless
agreed on in the individual case in a separate written agree-
ment.

Installation and commissioning

At the customer's request, we shall undertake the installa-
tion and commissioning of the contract products delivered
by us against reimbursement of travel expenses and pay-
ment of the hourly rates of Séring GmbH applicable at the
time. Travel and waiting times shall be charged as working
time. The customer shall provide our employees with the
necessary auxiliary staff at his own expense.

Any official permits required for the construction and

11.
11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

11.7.

11.8.

12.
12.1.

12.2.

.

Soring

operation of the contractual items delivered by us shall be
provided by the customer.

Warranty

The customer must inspect the goods immediately after de-
livery at his own expense and notify us in writing of any rec-
ognisable defects (incl. incorrect deliveries or short quanti-
ties) immediately, at the latest within a preclusive period of
seven days. Hidden defects must be reported to us in writ-
ing immediately after discovery. Otherwise the goods shall
be deemed to have been approved.

After prior written agreement with us, the customer shall re-
turn a rejected contractual product in appropriate packaging
(preferably in original packaging) for inspection to an ad-
dress specified by us. In the event of a justified and timely
notice of defect, we shall remedy the defects by way of sup-
plementary performance at our discretion by remedying the
defect or delivering a defect-free item; in doing so, we shall
only bear the costs necessary for the purpose of supple-
mentary performance.

If the customer has taken the contractual product to a place
other than the place of performance and the costs of sub-
sequent performance increase as a result, the customer
shall bear the difference based on this.

Unless otherwise agreed, the contractually owed quality of
the contractual product results exclusively from our product
specifications, which were the subject matter at the time of
conclusion of the contract. All information about our prod-
ucts, in particular the illustrations, drawings, details of
weight, dimensions and performance contained in our offers
and printed matter, are to be regarded as approximate av-
erage values. They are not a guarantee (“Garantie”) of qual-
ity, but descriptions or identifications of the contractual prod-
ucts. Unless limits for deviations have been expressly
agreed in the order confirmation, deviations customary in
the industry are permissible in any case.

The limitation period for claims for defects in new contrac-
tual products is 12 months, starting from the transfer of risk.
If parts are replaced, repairs are made or services are pro-
vided not merely as a gesture of goodwill, but expressly by
way of rectification of the contractual product, the limitation
period for defect claims based on the replaced parts or the
repairs made shall be 6 months, but it shall run at least until
the expiry of the original warranty period of the contractual
product. Replaced parts become our property.

The above limitation periods (Clause 11. 5) do not apply to
claims for damages of any kind - including claims for dam-
ages based on the fact that we are in default with a remedy
owed by us. Instead, the statutory limitation periods shall
apply to all claims for damages.

Wear and tear, as well as malfunctions or damage to con-
tractual products caused by improper operation (including
overloading) or by modifications to the contractual product
by the customer (e.g. by replacing parts) or the use of con-
sumables that do not comply with the original specifications
and our specifications do not constitute defects that would
lead to claims for defects.

The customer shall only be entitled to withdraw from the
contract or reduce the purchase price if the legal require-
ments for this are met.

Maintenance, repairs

Maintenance or repairs to original contractual products re-
guested by the customer within and outside our warranty
obligation must be ordered separately by the customer in
writing from Soéring Customer Service.

Such contractual products shall be cleaned by the customer
prior to dispatch and, in the event of actual or potential con-
tamination with pathogens or other substances that may be
harmful to health, sterilely processed. Such contractual
products shall be properly packaged and delivered to the
delivery address specified by Séring Customer Service. We
have the right to refuse to accept uncleaned contractual
products. The resulting costs shall be borne by the
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In the case of such contractual items which are part of the
maintenance or repair order, the transfer of risk to us shall
only take place upon acceptance at our premises.

Liability

Claims for damages of any kind against us and our legal
representatives and vicarious agents are excluded, unless
in case of intent or gross negligence or the breach of an
essential contractual obligation. An essential contractual
obligation in this sense means any obligation the fulfilment
of which makes the proper performance of the contract pos-
sible in the first place and on the observance of which the
customer may regularly rely. Except in the case of intent,
however, liability shall be limited to compensation for the
foreseeable damage typical for the contract. The above lim-
itations and exclusions of liability do not apply to liability un-
der the Product Liability Act or to cases of injury to life, limb
or health. If the customer does not assert a claim for dam-
ages but a claim for reimbursement of expenses (§ 284
BGB), all provisions of this clause 13 shall apply accord-

ingly.

Disposal

The customer must observe our information accompanying
the goods when disposing of the contractual products and
ensure that they are disposed of properly in accordance
with the statutory regulations.

In the event of disposal, the customer is obliged to send us
the proof of disposal of the certified disposal company in
writing and without delay. If the customer wishes us to dis-
pose of the contractual products, we will do so free of
charge. Disposal by us requires coordination with the
Soring customer service. In this case, the customer shall
deliver the contractual product to be disposed of to our com-
pany headquarters in Quickborn, cleaned and free of con-
tamination, at his own expense and freight paid. If the con-
tractual products to be disposed of are not cleaned or are
delivered to us unannounced, we have the right to refuse
acceptance. The resulting costs shall be borne by the cus-
tomer.

Reporting obligations, resale

The customer is obliged to notify us immediately in writing
of all suspected serious incidents involving our products
within the meaning of Regulation (EU) 2017/745 on medical
devices, irrespective of whether they are reportable to au-
thorities under the applicable regulations for medical de-
vices. This also includes the obligation to hand over the af-
fected products to us for examination purposes upon re-
quest.

The customer must notify us immediately of any resale or
other transfer of our products, naming the purchaser or re-
cipient, or must ensure by other suitable measures that we
can obtain information about the whereabouts of our prod-
ucts at any time.

15.3 In the event of resale or other transfer of our products, the
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customer shall ensure appropriate instruction in their proper
use.

In the event of the resale of our products, the customer shall
take appropriate measures to ensure that we can assume
that all applicable statutory provisions, in particular those for
medical products, are complied with during and after the
sale. This includes the provisions for disposal (see clause
14).

Confidentiality, data protection

Unless expressly agreed otherwise in writing, information
submitted to us in connection with orders shall not be
deemed confidential unless confidentiality is evident.

We would like to point out that we store personal data re-
lated to our business relationship with you and make it
available to our organisation for the purpose of customer
care.
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In the case of contractual products where Séring is deemed
to be the manufacturer, we reserve ownership rights and
copyrights to illustrations, drawings, calculations, descrip-
tions and other documents.

Choice of law; settlement of disputes

The law of the Federal Republic of Germany shall apply to
the exclusion of the UN Convention on Contracts for the In-
ternational Sale of Goods.

In the event of a dispute, the parties are invited to settle the
dispute through amicable negotiations.

If the customer has its registered office in the EU or in the
European Economic Area or in Switzerland, the exclusive
place of jurisdiction shall be at our registered office if the
customer is a merchant, a legal entity under public law or a
special fund under public law or has no general place of ju-
risdiction in Germany.

If, on the other hand, the customer has its registered office
outside the EU, the European Economic Area and Switzer-
land, the Arbitration Court of the German Institution of Arbi-
tration (DIS) shall have exclusive jurisdiction for all disputes
arising from and in connection with the contracts concluded
under these General Terms and Conditions and shall de-
cide finally and to the exclusion of the ordinary course of
law. The place of arbitration shall be Hamburg, the lan-
guage of the proceedings shall be German. The arbitral tri-
bunal shall be guided in the taking of evidence by the usual
practices of proceedings in German state courts. Proce-
dural principles of common law, such as in particular the
production of documents (so-called document production),
shall not apply directly or mutatis mutandis. In analogous
application of § 139 para. 1 sentence 1 and sentence 2
ZPO, the arbitral tribunal is expressly authorised to discuss
the factual and contentious relationship with the parties, as
far as necessary, according to the factual and legal side and
to ask questions. It shall have the effect of ensuring that the
parties explain themselves fully and in good time on all rel-
evant facts, in particular supplement insufficient information
on the facts asserted, designate the evidence and make the
relevant submissions. The parties shall also expressly au-
thorise the arbitral tribunal to make settlement proposals at
any stage of the proceedings. To the extent that a party may
have to reimburse the other party for legal fees in connec-
tion with the arbitration proceedings, such fees shall be lim-
ited to those billable under the German Lawyers' Fees Act
(Rechtsanwaltsvergitungsgesetz, RVG).

Transferability of rights, written form

The Client's rights under this Agreement are not transfera-
ble.

Subsidiary agreements, reservations, amendments and
supplements must be in writing.

Status: 07/2023
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