
Alphatron’s Medical's General Terms and Conditions of Purchase  

1. General 

These "General Terms and Conditions of Purchase" apply 
to and form part of all requests, quotations, offers, purchase 
orders, order confirmations, agreements and any other legal 
acts between Alphatron Medical Innovations B.V. or Alphatron 
Medical Systems B.V. or Alviscan B.V. or Roba Pharma NL 
B.V. or Alphatron Medical GmbH or Alphatron Medical Nordics 
GmbH, hereinafter referred to as "Alphatron" or the 
"Supplier". The Alphatron entity to which the agreement 
relates will be specified in the order. The applicability of any 
general or delivery terms and conditions, howsoever named or 
described, to which the Supplier may refer in any of its 
quotations, invoices or otherwise is not accepted by Alphatron 
and is expressly rejected. Any other agreements and changes 
shall be valid only if and insofar as Alphatron has expressly 
agreed thereto in writing in advance. 

2. Quotation

1. A request for a quotation shall be regarded as an invitation 
to make an offer and shall not be binding on Alphatron. In its 
quotation, the Supplier must strictly adhere to the quotation 
request and must explicitly point to any deviations in writing. 
The costs of preparing the quotation shall be borne by the 
Supplier. Quotations shall be unconditional and irrevocable 
within the period of validity specified by the Supplier.  

3. Order and delivery 

1. If a purchase order follows a quotation from the Supplier, an 
agreement will have come into being at the moment when the 
purchase order is sent by Alphatron and should be deemed to 
have been received by the Supplier. Any verbal or telephone 
orders shall not be binding on Alphatron, unless Alphatron 
confirms such orders in writing with a purchase order. 

2. Every order or change to an order must be confirmed in 
writing by the Supplier within 24 hours, stating the order 
number and a binding delivery date. All correspondence must 
include at least the following information: the complete order 
number, the order date, and the names of the Alphatron entity 
and contact person. Any changes shall not be legally binding 
until they have been recorded in writing and signed by 
authorized representatives of Alphatron. 

4. The delivery period commences on the date of the order. As 
soon as the Supplier has reason to suspect that it will be unable 
to fulfill its obligations in whole or in part, or will be unable to 
do so in good time, it must immediately notify Alphatron thereof 
in writing, stating the reasons and the expected additional time 
needed. If the Supplier fails to do so, it cannot invoke such 
impediment as a valid reason for delay. 

5. Alphatron shall be entitled to revoke any assignment or 
cancel any order signed by Alphatron at any time unless the 
Supplier can demonstrate that it has started with the execution 
of the order. In that case, Alphatron will reimburse the Supplier 
for the costs incurred by the Supplier, provided that such costs 
are demonstrable and reasonable. Such costs can be 
demonstrated by, among other things, invoices, orders placed 
or work demonstrably performed. 

6. The delivery period is a strict deadline. In the event of late 
delivery, the Supplier shall be in default without further notice 
of default and Alphatron will have the right to cancel the order 
or set a new deadline, without prejudice to its right to claim any 
damages. The Supplier shall also forfeit, without notice of 
default being required, an immediately payable penalty of 0.5% 
of the order value for each calendar day that the delivery is 
late, subject to a maximum of 10% of the total order value. 
Such penalty shall not affect Alphatron's right to full 
compensation and shall apply without prejudice to any of its 

other rights and powers under the agreement or the law. 
Alphatron shall be entitled to postpone delivery. In such case, 
the Supplier shall store, preserve and secure the products 
properly packaged, separately and recognizably, and insure 
such products. 

4. Price 

1. Prices are fixed for a period of one (1) calendar year and are 
therefore not subject to revision, with the exception of annual 
indexation, provided this has been agreed in writing between 
the parties in the order. Prices are denominated in euros (€) or 
dollars ($), excluding turnover tax, and are based on the term 
of delivery "Delivered Duty Paid" (D.D.P.) in accordance with 
the Incoterms® of 2020 at the agreed place of delivery.  

2. All agreed prices include all expenses, levies and packaging, 
transport and shipping costs, unless expressly agreed 
otherwise in writing between the parties in the order. 

3. The Supplier is obliged to state the applicable VAT rate on 
quotations, invoices, etc. In the event of changes in VAT rates 
and/or changes in classification (high, low or 0%), the Supplier 
shall adjust the rate. 

5. Shipping instructions 

1. Products must be properly packaged and labeled in 
accordance with applicable European and national laws and 
regulations and any additional requirements of Alphatron, such 
that the products reach Alphatron in good condition. The 
Supplier shall be liable for any damage caused by improper 
packaging. The Supplier shall arrange for the collection or 
return of the damaged products and shall provide for new 
(undamaged) delivery of the product within two (2) working 
days at no extra cost to Alphatron. If, in the event of damage, 
Alphatron is of the opinion that the matter is urgent, the 
Supplier shall deliver within a shorter period of time at no extra 
cost to Alphatron. 

2. Prior to each shipment, and separately from the products 
and the invoice, the Supplier shall send a shipping manifest. 
Each delivery shall be accompanied by a packing list stating 
the Alphatron order number. Where the Supplier arranges the 
transport, it shall choose the most suitable and cost-efficient 
option in the best interest of Alphatron. All shipping documents, 
packaging, waybills and invoices shall fully state the reference 
numbers and unloading address details provided by Alphatron. 

3. Hazardous products shall be packaged, marked and 
transported by the Supplier in accordance with all applicable 
national and international laws and regulations. Accompanying 
documents shall state the correct hazard class and any other 
required information.  

4. Transport packaging must be sufficiently sturdy to 
adequately protect the products. The outer side must state the 
total quantity, a product description and the Supplier's product 
code. Serial numbers and/or batch numbers must be provided 
with a barcode or QR code. In the case of outer packaging, the 
individual products must be labeled and packaged separately. 
Pallet shipments are delivered on Euro pallets (80x120 cm) as 
standard, unless otherwise agreed in writing. The Supplier 
shall be fully liable for any loss, damage and costs resulting 
from non-compliance with these shipping instructions and shall 
ensure that any subcontractors engaged by it will comply with 
these shipping instructions as well.  

6. Title and inspection 

1. The title to the product, as well as any parts of the product, 
shall pass upon full payment unless the parties agree 
otherwise. Upon delivery, Alphatron shall obtain the 
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unrestricted right to use the product. If the parties have agreed 
that a product must first be approved by Alphatron through an 
acceptance procedure, the title will not pass until Alphatron has 
approved the product. The Supplier warrants that any product 
will be delivered along with the full and unencumbered title 
thereto. The product shall be free of any attachments as well. 
Signing for receipt does not imply approval of any of the 
delivered products. Alphatron accepting a delivery does not 
affect any of the Supplier's warranty and liability obligations. 

2. If Alphatron rejects all or part of the delivered products, 
Alphatron shall be entitled to return them at the Supplier's 
expense and risk, even if defects, imperfections or deviations 
only become apparent during processing or use. Returning 
products does not affect any of Alphatron's rights, including the 
right to replacement delivery and/or full compensation. 

7. Invoicing and payment 

1. Invoices must correspond fully with the relevant order in 
terms of content, sequence and prices and must only contain 
the agreed products. In addition to any legally required 
information, every invoice must contain at least the following 
details: reference and/or order number, item description, item 
number, quantity, price and VAT rate. Invoices not meeting the 
requirements set out in this article will not be paid for the time 
being. Alphatron will inform the Supplier in good time that the 
invoice will not be paid for the time being, stating the reason 
why.  

2. The standard payment term is forty‑five (45) days following 
the invoice date, but not earlier than after full and compliant 
receipt of the products and invoice. Alphatron shall be entitled 
to suspend payment if it establishes a shortcoming in the 
fulfillment of the order by the Supplier.  

3. Payment by Alphatron does not in any way constitute a 
waiver of any of its rights. Alphatron shall be entitled to set off 
any amounts it is owed by the Supplier, for whatever reason, 
against any amounts it may owe to the Supplier. Alphatron will 
notify the Supplier thereof in writing in advance, providing the 
Supplier with an overview of the amounts to be set off. 

8. Warranty  

1. The Supplier warrants that at the time of delivery all 
delivered products: 

o Comply with what has been agreed on, 
o Have the agreed properties, 
o Are sound and free from defects, 
o Comply with the agreed specifications and the 

supplied documentation, with any subcontractors 
also meeting the requirements that have been set, 

o Are manufactured in accordance with the agreed 
revision/technical drawings, including any additions 
or changes agreed between Alphatron and the 
Supplier in writing, 

o Are suitable for the purpose or specific purpose for 
which they are intended, 

o Comply with any legal requirements and other 
government regulations, including European and 
national legislation and regulations, and regulations 
of local authorities, 

o Comply with the safety and quality standards and/or 
certifications used within the industry, 

o Are unencumbered and free of any attachments. 

The Supplier warrants that the products will meet the 
requirements set out in this article for a period of at least two (2) 
years following delivery, unless otherwise agreed in writing. 

2. If a product does not meet the requirements set out in 
Article 8.1, Alphatron may at its discretion demand that the 
defects be repaired free of charge or that the product be 
replaced with a compliant product within five (5) working days. 
Any related costs, including costs of transport and logistics, 
shall be at the full expense and risk of the Supplier. Without 
prejudice to the foregoing, Alphatron reserves the right to 
terminate the order in accordance with the law, reduce the 
purchase price and/or claim compensation or reimbursement 
of costs related to the shortcoming. 

3. The warranty does not apply to defects or damage resulting 
from normal wear and tear or from incorrect or improper use 
by Alphatron or any of its end users. 

4. The Supplier's warranty also extends to all parts and 
products supplied by subcontractors. 

5. The warranty period shall be extended by the period lying 
between the notification and the complete repair or 
replacement of the product. In the event of complete 
replacement, the warranty period shall recommence; in the 
event of partial replacement, this shall apply to the replaced 
parts. 

6. If the Supplier fails to repair defects in a timely manner, or if 
immediate action is necessary, Alphatron shall be entitled to 
repair the defects itself or have them repaired at the Supplier's 
expense and risk.  

7. In the event of a safety notification or recall, the Supplier 
must inform Alphatron in writing promptly, but no later than 
within 24 hours, after the Supplier has internally determined 
that a safety notification or recall has been defined. The 
Supplier must ensure that it has an adequate and thorough 
internal procedure for safety notifications or recalls in place, 
which procedure must be shared with Alphatron in the manner 
specified by Alphatron. Any – broken down – direct costs 
resulting from a safety notification or recall may be passed on 
to the Supplier by Alphatron. If the safety notification or recall 
results in the product no longer being usable as agreed, the 
Supplier shall also take all measures to offer an equivalent 
alternative, the price of which shall not exceed the price of the 
original product. 

9. Service and maintenance 

1. For products that require maintenance, the Supplier shall 
provide clear maintenance instructions upon delivery. 

2. Alphatron has the right to carry out maintenance itself. 
Where necessary, the Supplier shall provide technical training 
to Alphatron free of charge. Any additional costs will only be 
reimbursed with Alphatron's prior written approval. Parts that 
need to be replaced periodically shall be identified by the 
Supplier in a separate price list supplied with the order. 

3. The Supplier shall inform Alphatron at least one (1) year in 
advance of the end of life (EOL) of a product and provide a 
minimum delivery guarantee (of at least ten (10) years) for the 
relevant product, including all parts, at the start of the order. 
During this term, the Supplier undertakes to (i) supply spare 
parts, consumables and auxiliary materials at market prices 
and (ii) provide maintenance, updates and technical support to 
ensure the functionality and safety of the product. Any costs of 
a replacement product/part in the event of a failure to comply 
with this obligation shall be borne by the Supplier. 

10. Documents and information 

1. All drawings, standards, instructions, analysis methods, 
recipes, models and other documents and information 
provided by Alphatron to the Supplier shall remain the property 
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of Alphatron at all times and shall be treated as strictly 
confidential. The Supplier shall use these exclusively for the 
execution of the order and shall not reproduce them or make 
them available to third parties without the prior written consent 
of Alphatron. If the Supplier engages subcontractors or other 
third parties, it shall impose the same confidentiality obligation 
on them and provide Alphatron with a copy thereof upon 
request. 

2. Upon first request, the Supplier shall return all originals and 
copies provided by Alphatron. Alphatron retains all intellectual 
property rights relating to the information and documentation 
provided. 

3. The Supplier shall provide, in a timely manner and free of 
charge, all documents required by Alphatron for the use, set-
up, installation, processing, storage, operation, inspection, 
maintenance and repair of the delivered products, including as 
a minimum a Dutch and English user manual and, if applicable, 
a technical manual. 

4. Standards and instructions provided by Alphatron shall 
always apply in their most recent version. The Supplier itself is 
responsible for requesting the current versions from Alphatron 
if these have not yet been received. 

11. Intellectual property 

1. The Supplier warrants that the delivery and use of the 
delivered products, including any resale of the products, do not 
infringe on the intellectual property rights of third parties and 
fully indemnifies Alphatron against any claims in this regard. 
Any costs of any required licenses shall be borne by the 
Supplier.  

2. Insofar as products, drawings, software or other works have 
been specifically designed and/or manufactured for Alphatron, 
the intellectual property rights thereto shall vest in Alphatron. 
The Supplier undertakes to cooperate in the transfer of any 
such rights and shall bear the costs thereof. Any tools, internal 
models or other materials used by the Supplier in the execution 
of the order that were not specifically developed for Alphatron 
shall remain the property of the Supplier, unless otherwise 
agreed in writing. If and when requested to do so, the Supplier 
shall immediately transfer to Alphatron any materials owned by 
Alphatron. As long as Alphatron is not in possession of such 
materials, Alphatron shall be entitled to suspend payments or 
set off costs of replacement materials against the invoice. 

12. Publicity and communication 

1. The Supplier is not allowed to refer to the business 
relationship with Alphatron in any publications, advertising or 
other means of communication unless with the prior written 
consent of Alphatron.  

13. Confidentiality 

1. The parties shall keep all information and/or data that can 
reasonably be assumed to be confidential in nature and that 
has come to their knowledge in any way in the context of the 
order strictly confidential vis-à-vis third parties, with the 
exception of third parties engaged in the execution of the order. 
The parties shall not disclose any information about delivered 
products to third parties without the other party's prior written 
consent, unless disclosure is required by law or under any 
court order. The confidentiality obligations referred to in this 
article do not apply to: 

o information/data that was already publicly available 
at the time it became available, 

o information/data that has become publicly available 
after it was made available, unless this results from 

failure on the part of any of the parties to comply 
with its obligations under this article, or 

o information/data that the parties have obtained 
lawfully or have become aware of before such 
information/data was made available to the parties. 

2. In the event of a legal obligation or court order to share 
information obtained in the context of the execution of the 
order, the Parties shall immediately notify each other thereof in 
writing. The Supplier undertakes towards Alphatron to impose 
the obligations referred to in Article 13.1 on those persons, 
including employees, who are responsible for the execution of 
the order. In the event that the Supplier breaches any of its 
obligations under this article, the Supplier shall be liable for any 
loss and damage that Alphatron may suffer as a result. 

14. Compliance  

1. The Supplier warrants that all products delivered and 
materials used fully comply with all applicable national and 
international laws and regulations, including but not limited to 
the European Medical Device Regulation (MDR), the REACH 
Regulation and the RoHS Directive. Upon request, the Supplier 
shall provide Alphatron with any required declarations, test 
results and certificates demonstrating compliance free of 
charge.  

2. The Supplier undertakes to comply with all applicable 
environmental, labor and human-rights standards and shall 
take adequate measures to prevent environmental pollution, 
child labor and other violations of international standards. The 
Supplier also warrants that the delivery and export of products 
comply with all applicable export control legislation, sanctions 
regimes and embargo regulations. The Supplier shall ensure, 
at its own expense and risk, that all required permits and 
certificates are obtained in a timely and complete manner. 

3. The Supplier warrants that the delivered products comply 
with any applicable EU regulations and, where required, bear 
a valid CE marking.  

15. Liability 

1. The Supplier shall be fully liable for all damage, losses or 
costs, including but not limited to direct, indirect, incidental and 
consequential loss or damage, that Alphatron may sustain as 
a result of the Supplier's failure to fulfill any of its obligations 
under the order, including the delivery of defective or non-
compliant products. The Supplier agrees to indemnify, defend 
and hold Alphatron harmless from and against any and all 
claims, demands, actions, liabilities, losses, damages, 
(external) costs and expenses (including legal or other 
professional costs and expenses) attributed to Alphatron or 
incurred or paid by Alphatron as a result of or in connection 
with the delivered products. 

2. The Supplier is obliged to take out adequate liability 
insurance at its own expense to cover loss or damage caused 
by the Supplier itself or any of its employees or subcontractors 
engaged by it, arising from the delivery of the products. At 
Alphatron's request, the Supplier shall immediately provide 
proof of coverage. 

2. If the Supplier makes machines, tools or other items 
available to Alphatron, the Supplier shall itself arrange for 
insurance against the usual risks. Alphatron shall not be liable 
for loss of or damage to any such items, unless there is intent 
or gross negligence on the part of Alphatron. 

16. Traceability 

1. The Supplier guarantees full traceability of raw materials, 
semi-finished products and finished products by means of 
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batch and serial numbers and shall keep this information 
available for at least ten (10) years following delivery. 
Alphatron shall at all times be entitled to inspect traceability 
data free of charge in support of product safety, recalls or 
audits. 

17. Audit and inspection rights 

1. Alphatron and any third parties designated by it shall be 
entitled to carry out audits and inspections at the Supplier's 
premises and those of its subcontractors, after giving prior 
notice. Such audits include, among other things, inspections of 
production processes, quality management systems, 
documentation and compliance with contractual and legal 
requirements. 

2. The Supplier shall cooperate fully with such audits and 
ensure that its subcontractors also accept this obligation in 
writing. Audits may take place at any time. 

18. Suspension, termination, cancellation and force 
majeure 

1. Without prejudice to any other legal and contractual rights to 
terminate or cancel the order, Alphatron shall be entitled (1) to 
terminate or cancel the order in whole or in part with immediate 
effect by registered letter without judicial intervention, and 
without being liable for any compensation, and/or (2) to 
suspend its payment obligation towards the Supplier if (i) the 
Supplier is in suspension of payments or is adjudicated 
bankrupt or (ii) the Supplier fails to fulfill any of its obligations 
under the order and does not fulfill these within a reasonable 
period of time following a written demand or (iii) the Supplier 
ceases its business operations or proceeds to liquidation. 

2. The termination or cancellation of the order on the basis of 
the foregoing shall not affect any other rights of Alphatron, 
including Alphatron's right to full compensation and to take any 
other appropriate legal measures. 

3. In the event of an attributable failure on the part of the 
Supplier, the Supplier shall be obliged to reimburse Alphatron 
for any extrajudicial and judicial costs. 

4. None of the parties shall be liable for any shortcomings 
resulting from force majeure. Force majeure includes, among 
other things, natural disasters, pandemics, government 
measures or unforeseen shortages of raw materials that are 
beyond the reasonable control of the party concerned. Force 
majeure on the part of the Supplier shall in any case not include 
lack of personnel, strikes, illness of personnel, automation 
problems, delayed delivery within the Supplier's control or 
unsuitability of materials or system software, non-performance 
by third parties engaged by the Supplier and/or liquidity or 
solvency problems on the part of the Supplier. 

In the event of force majeure, the Supplier shall immediately 
notify Alphatron thereof in writing and make reasonable efforts 
to limit any consequences for Alphatron. Upon request, the 
Supplier shall submit a continuity plan and seek to resume 
delivery as soon as possible. If the force majeure situation on 
the part of the Supplier has lasted longer than one (1) month 
and no agreed appropriate solution has been found, Alphatron 
shall be entitled to terminate the order in whole or in part by 
means of a registered letter and without judicial intervention. 

19. Protection of personal data 

1. If the Supplier processes personal data in connection with 
the order, it undertakes to comply with the General Data 
Protection Regulation (GDPR). The Supplier shall take 
appropriate technical and organizational measures to protect 
personal data against loss or unlawful processing. 

2. The Supplier shall process personal data exclusively for the 
purpose of executing the order and shall not disclose such data 
to third parties without the prior written consent of Alphatron. 

20. Applicable law

1. These General Terms and Conditions of Purchase are 
governed exclusively by Dutch law. The applicability of the 
Vienna Sales Convention is expressly excluded. Disputes shall 
be submitted exclusively to the competent court in Rotterdam, 
the Netherlands. 

2. Terms and conditions of trade shall be interpreted in 
accordance with the Incoterms being applicable at the time of 
conclusion of the order. 


