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General Terms and Conditions of Sale of PAJUNK GmbH Medizintechnologie

1. Scope

1.1 These general terms and conditions of sale shall exclusively apply to all our business relationships
with entrepreneurs (“Unternehmer”, Section 14 German Civil Code (“BGB")), legal entities under public
law, or public law special funds (hereinafter: the "Customer").

1.2 Deviating or supplementary terms and conditions of the Customer shall not be deemed an integral
part of any contract, if we have not expressly agreed to their applicability.

2. Offer and conclusion of contract

2.1 All our offers are non-binding. The Customer’s order of the products shall be considered a binding
contractual offer for a period of two (2) weeks upon receipt by us. The acceptance may made in writing
(e.g. by order confirmation) or by delivery of the products to the Customer.

2.2 Our order confirmation shall be decisive for the terms of the contract. Amendments to the contract
shall require our written confirmation.

3. Price and payment, offsetting counterclaims and right of retention

3.1 Unless otherwise agreed, our currently valid list prices (net, excluding value added tax) shall apply.
Prices apply FCA Geisingen (Incoterms 2020), without packaging. Payment shall be due without any
deductions within thirty (30) days.

3.2 To the extent that the agreed prices are based upon our list prices and if delivery takes place more
than four (4) months after the conclusion of the contract, our list prices applicable at the time of
delivery shall apply.

3.3 Offsetting counterclaims of the Customer or the retention of payments due to such claims shall
only be permitted if the counterclaims are undisputed or have become final and absolute, or in the case
of reciprocity (“Gegenseitigkeitsverhdltnis”) of these claims with the claims of PAJUNK.

4. Delivery and delay

4.1 Unless otherwise agreed, delivery takes place FCA Geisingen (Incoterms 2020). At the request and
expense of the Customer, the products may be shipped (dispatch purchase). Delivery times indicated
by us for the delivery or provision of other services are non-binding. If the products are to be delivered,
delivery times and dates shall relate to the time when the products purchased leave our warehouse or
when we notify the Customer that the products are ready for shipment.

4.2 If we are unable to meet the agreed delivery date due to impediments which we are not
responsible for (e.g. strike, energy supply difficulties, delays in the delivery of essential raw and starting
materials, pandemic, force majeure etc.), we shall inform the Customer immediately of such events. In
such a case, the Customer shall not be entitled to withdraw from the contract. However, if it cannot
be expected that we will be able to render performance within a reasonable period of time, but at the
latest within 4 (four) months, we and/or the Customer shall be entitled to withdraw from the contract
by immediate written notification. The same shall apply, if the impediments still exist four months after
our notification. If the impediments were already recognizable for us at the time of conclusion of the
contract, we shall not be entitled to withdraw from the contract.

5. Retention of title

5.1 We shall retain title to products supplied by us until all our claims from the entire business
relationship with the Customer have been satisfied in full. In the event of access by third parties to the
products subject to reservation of title, the Customer shall immediately notify us in writing. The
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Customer shall bear all costs incurred in order to reverse any seizure or other access and to re-procure
the products delivered by us. The Customer shall take care of the products subject to the reservation
of title. At its own expense, the Customer shall insure the products subject to the reservation of title
against damages caused by fire, water and theft at reinstatement value. In the event that maintenance
or inspection work becomes necessary, the Customer shall carry out it out in timely manner at its own
expense.

5.2 The Customer shall be entitled to sell the products subject to reservation of title in the ordinary
course of business provided the Customer is not in default. Pledges or transfers of ownership of the
reserved products are inadmissible. The Customer hereby assigns the claims arising from the resale or
on another legal basis (insurance, claims in tort) regarding the products subject to the reservation of
title as collateral to us in full. We hereby accept this assignment. We revocably authorise the Customer
to collect the claims assigned to us on our behalf in its own name. At our request, the Customer shall
disclose the assignment and provide us with the information and documentation necessary for the
collection of the claims.

5.3 If the products subject to the reservation of title are combined with other items, the reservation
of title shall continue to apply with respect to the newly created item. We shall thereby acquire a co-
ownership share in the ratio of the value (invoice value) of the products subject to the reservation of
title to the value of the other combined items. If one of the combined items is regarded as the main
item, the Customer shall transfer to us a co-ownership share in the ratio of the value of the products
supplied by us (invoice value) to the value of the other combined items. As regards of our co-ownership
share, the Customer shall keep the newly created item in safe custody, free of charge. If the products
subject to the reservation of title are resold as part of the newly created item, the assignment of claims
contained in Clause 5.2 shall only apply to the extent of the invoice value of the products subject to
the reservation of title.

5.4 Should the realizable value of securities provided to us in accordance with the above provisions
exceed the amount of our claims by more than 10%, we shall release securities at our choice in amount
of such excess value. If the law of the country where the delivered products are located does not allow
for reservation of title or only in a restricted format, we are entitled to reserve other rights to the
delivered products. The Customer shall cooperate with all required measures (e.g. registration) to
realise the retention of title or other rights in place of retention of title and to protect these rights.

6. Damage claims and liability

6.1 We shall not be liable for losses caused by simple negligence (“einfache Fahrldssigkeit”) by our
executives, legal representatives, employees or other vicarious agents except in the case of breaches
of fundamental contractual obligations. Fundamental contractual obligations are defined as obligations,
the performance of which characterizes the contract and which actually enables the proper
implementation of the contract.

6.2 Insofar as we did not act intentionally, we shall only be liable for damages reasonably foreseeable
at the time the contract was concluded.

6.3 Liability in accordance with the German Product Liability Act (“Produkthaftungsgesetz”) shall not be
affected by the foregoing; this shall also apply in the event of liability due to culpable (“schuldhaft”)
injury to life, body or health. In addition, we shall also be liable in accordance with the statutory
provisions if and to the extent we have provided a guarantee (“Garantie”).

6.4 Claims for damages in accordance with the above Sections 6.1-6.3 shall become time-barred
within the statutory limitation periods.
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7. Warranty

7.1 If any of our services/products prove to be defective, our warranty obligation shall be governed
by the statutory provisions. Deviating from that, with regard to the Customer's first request for
supplementary performance, we are entitled to choose whether we repair or replace the defective
products. Defects shall be reported to us in text form within the statutory periods.

7.2 In the event of justified complaints, we shall be obliged to bear the labour and material costs
necessary to remedy the defects, provided the costs are not increased by the fact that the product has
been taken to a place other than the place of performance.

7.3 The warranty period shall be twelve (12) months as of transfer of risk. With the exception
of bad faith (“Arglist”) and subject to Section 6.4, the limitation period for defect claims shall be twelve
(12) months from transfer of risk.

8. Regulatory obligations

If the products are medical devices, the Customer shall be obliged to keep records of its customers and
the location of the products and to ensure that its customers can be notified as quickly as possible in
the event of a product recall or other corrective actions. The Customer shall ensure that its customers
are informed immediately in such cases. The Customer shall also inform us immediately of any
complaints, incidents or other events and market observations in connection with the products.

9. Choice of law, place of performance, place of jurisdiction

9.1 This contract is subject to German law excluding the UN Convention on Contracts for the
International Sale of Goods.

9.2 Place of performance for all obligations of the parties’ as well as the exclusive place of jurisdiction
for all legal disputes arising out of or in connection with the contract is Geisingen, Germany. We shall,
however, be entitled to also assert our claims at the Customer's registered office (seat).

Date: February 2020



