Ad minimed

GENERAL TERMS AND CONDITIONS OF SALE
1. GENERAL

These General Terms and Conditions of Sale (GTC)
apply to any quotations issued by the Seller to Buyer
for the products stipulated in the quotation (the
“Products”).

2. PRODUCT CATALOGUES

Catalogues and brochures supplied to Buyer are
purely for information purposes.

3. ORDERS

3.1 Buyer’s acceptance of a Quotation constitutes the
firm placement of a purchase order to the Seller.

4. DELIVERY, TITLE, RISK

4.1 Seller shall deliver the Products pursuant to the
Delivery Terms agreed between the Parties with title
and risk passing in accordance with the agreed upon
Incoterms.

4.2 Delivery terms are estimates only. Seller shall use
reasonable efforts to deliver Products upon the dates
or within the lead times stipulated in the Quotation.
Seller shall not be liable in case of late delivery, and
Buyer shall not refuse, in part or in whole, any
delivery of Products due to any delay in shipment.

5. PRICES, INVOICES, PAYMENT TERMS

5.1. All prices are inclusive of VAT and exclusive any
other taxes, charges, levies and duties, which Buyer
shall be liable to pay at the applicable rate.

5.2. Buyer shall pay the products in accordance with
the payment terms stipulated in the Quotation.

5.3 Buyer shall not be entitled to deduct, set-off or to
withhold payment of any part or all of purchase price
for any reason whatsoever.

6. LIMITED PRODUCT WARRANTIES

6.1 Buyer agrees that the written limited Product
warranty set out in the relevant Product
documentation or enclosed with each Product sets
forth the only warranty applicable to each Product.
The Buyer agrees that the remedies set out in such

Product warranty are exclusive and the only remedies

available in the event of breach of such warranty.
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Each warranty shall be void if: (i) the Products have
been improperly stored, installed or maintained or
otherwise have not been used in conformance with
Seller’s applicable instructions for use and Product
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of singleuse Products, or have been altered or
repaired without Seller’s written consent; (ii) Buyer
fails to notify Seller promptly in writing of any claim
under this warranty; (iii) Buyer fails to make any
Products subject of a claim promptly available for
inspection and correction; or (iv) Buyer has not fully
paid the Price for the purchase of the Product. The
Buyer agrees that no warranty is made or implied,
including as to the quality or fitness for a particular
purpose of the Products supplied by Seller.

6.2 Any liability that Seller may have under these
General Terms and Conditions of sale shall be limited
to the damage suffered directly by Buyer and shall in
no case exceed the sums actually paid by Buyer to
Seller in respect of those Products or services related
to such loss, damage, injury or expense, during the
preceding twelve (12) months from the date of the
event giving rise to the claim.

6.4 Seller shall in no event have any obligation or
liability to Buyer or any other person for loss of
profits, business, use or incidental, indirect, special,
consequential, punitive or exemplary damages,
whether based on contract, tort (including
negligence), strict liability or any other theory of law
or form of action.

6.5 Nothing in these General Terms and Conditions of
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warranties or exclude or restrict Seller's liability to the

extent that such cannot be excluded or restricted by
law.

7. RECALLS, CORRECTIVE ACTIONS

7.1 Buyer shall maintain a tracking system which shall

record or allow it to retrieve, in the format required

by law, all information on each Seller's product which

is needed to comply with all applicable legal
requirements regarding recalls, notifications and
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other field corrective actions and shall carry out such
requirements.

7.2 In the event a medical alert, recall, safety
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the Buyer as soon as possible.
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required by Seller to perform a recall or other 7.3 Olghs &1 3| S Bl aeluw Ol Gzl e oo
corrective action with regard to Seller's Products Glats lod (zvsas slyr] 31351 gl Syl alal) B8 e drgllas
purchased by Buyer, including but not limited to JEal Jaww (de 3 (3 Lo il il (@) 281 olomitinn
implementation of any update, upgrade, change o dStianal] duds ccdlall s ol ,__gT Bl ¢ ol Gud g
order, reminder to users, correspondence regarding 9l Lalyjwl gl Clxiiall zusall plaseib dalaiall sl o)l
correct use, recall or withdrawal of Products. Buyer iy Aol a8 Joms e Y ghans (S Aduall 0950, Lguews
shall be responsible for its own costs of such U3 M e BSLI (3815 o) Lo Buelunall,

assistance unless otherwise agreed by Seller.

7.4 If Buyer decides to cease using any Product due to
health or safety concerns, or if any governmental or
regulatory authority having jurisdiction requires Buyer
to remove or cease using any Product, Buyer shall
promptly notify Seller of such decision or requirement
and all particulars thereof and shall reasonably
consult with Seller in relation thereto.
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regulatory authorities with respect to adverse events
or any other issues relating to the products.
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9.1 Buyer agrees that Seller’s logistics errors and
damaged products must be reported within seven (7)
business days of receiving such Products. Seller must



be informed of any Product return by Buyer and must
approve such return in advance.

9.2 Buyer agrees that the minimum criteria for return:
a) Products must be in original packaging, unopened
and undamaged.

b) Seal of all implantable Products must not be
damaged or broken.

c) 6 months before the product expiry date, and to
obtain the seller’s approval for shorter used before
date

d) Seller shall inspect programmers, external devices,
etc. before acceptance. Cost of possible repair will be
charged to Buyer.

e) Credit will be granted to Buyer only if and when
returned Product is accepted by Seller.

9.3 Buyer agrees that Seller shall not, under any
circumstances, accept return of:

a) Products which require temperature control and
special storage conditions.

b) Products having their "use before date" expired or
less than three months to run after the date of return.
c) Capital equipment or custom-made products.

d) Product deteriorated due to improper storage,
handling abuse or any other cause not attributable
directly or indirectly to Seller.

e) Products which have been modified by Buyer or
combined with other products.

10. DATA PROTECTION AND CONFIDENTIALITY
Information which Buyer provides, or which is
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data (i.e. information relating to an identified or
identifiable natural person) and will be used by
Medtronic for administering and processing the sales.
The terms of the quotation are confidential and shall
not be disclosed to third parties, unless required by
law.

11. TERMINATION

11.1 This Agreement is valid until further notification
or updates.

11.2 Seller shall be entitled (without prejudice to its
other rights and remedies against Buyer) to
immediately terminate or suspend any sale of
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Products if Buyer becomes insolvent or goes into 11.3 Gylall I D> (§ 43sY! 0 elgs] Byl Y e
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party. Such termination shall take effect on the date

specified in the notice unless the breach is cured

within such notice period.
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12.4 Recordkeeping and Cooperation with
Inspection

a) Buyer shall maintain complete and accurate
records concerning its obligations under these
General Terms and Conditions for a minimum period
corresponding to the forecasted lifetime of a Product
plus five (5) years counting from the date of reselling
such Product.

b) Buyer shall, at SELLER’s request made upon
reasonable notice (such notice to be presumed
reasonable if made at least 7 days in advance), and at
Buyer’s expense, provide SELLER (or its designated
representative) with full and unrestricted access to all
such records at Buyer’s principal place of business or
at such other location mutually agreed upon by the
parties, and shall fully cooperate in allowing SELLER
(or its designated representative) to inspect such
records as requested.

13. MISCELLANEOUS

13.1 The validity, interpretation and enforcement of
this Agreement shall be governed solely by the laws
of the place of establishment of the Seller.
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13.2 In the event the parties cannot find an amicable  13.2 J& 4 (539 4> ] Jgre )l po LY (S pae D> 3
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13.4 Buyer may not assign or transfer any of its 9 B 2 OLS 91 a8 T o piuasll Al 350 ST ol AY1 S/
obligations under this Agreement without the prior o9l @Wl Blacd ppls 5T olS @ (i) Jgue! oz (G bun

written agreement of Seller. Any attempt by Buyerto  Jjball 1de e (gl 3819y, dllact of doludl cpo ST 91 a5
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void. Seller reserves the right to assign its obligations ogpkiio cegitygg LY mlas (rasaly dojhe 485V
and rights under this Agreement, in whole or in part, o] Jiloally egals-g egumyld] cogulion cogualsgo.
to (i) the manufacturer of the Products, their parent  13.5 ¢y die g2 91 Lo Y Jaail) 4l pde ol &dlall pde
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manufacturer or an affiliate or subsidiary of Seller or Juial) b8y 3 9adl 3L Ao,

another entity under common control with Seller or
(i) a Buyer of all or substantially all the assets of
Seller or one of its divisions or businesses. Buyer
specifically agrees to such assignment and transfer of
the Agreement. Medtronic will inform the Buyer of
any such assignment/transfer of the Agreement in
writing as soon as reasonably practicable. This
Agreement shall be binding upon and ensure to the
benefit of the Parties and their respective heirs,
executors, personal representatives, administrators
and successors and permitted assigns.

13.5 The invalidity or unenforceability for any reason
of any clause or part thereof in these General Terms
and Conditions of sale shall not prejudice or affect
the validity or enforceability of the remainder.



