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Standard Terms of Sale and Delivery for Grouleff Medical ApS

Application 
1.1 These standard terms of sale and delivery (the terms) shall apply to all agreements between Grouleff Medical and the purchaser to the extent that they 
are not waived by written agreement by the parties concerned. No deviation from the terms shall apply without the explicit written consent of Grouleff 
Medical. 

2. Ordering 
2.1 No final agreement concerning sale and delivery shall exist between Grouleff Medical and the purchaser until Grouleff Medical has given its acceptance 
as an order confirmation or other explicit written confirmation. 
2.2 If Grouleff Medical order confirmation does not match the purchaser’s order, the purchaser must complain immediately. Failure to do so means that the 
purchaser shall be bound by the contents of the order confirmation. 
2.3 No cancellation or alteration of orders is regarded as having been accepted until Grouleff Medical has confirmed the fact in writing. In case of 
cancellation or alteration the purchaser shall reimburse Grouleff Medical for all reasonable costs incurred in connection with the cancellation or alteration of 
orders. 

3. Terms of delivery 
3.1 All deliveries by Grouleff Medical shall be EXW Ex Works (Incoterms 2020), Horsens, Denmark, and the purchaser shall bear all risks in case of loss, 
damage, or delay during transport. In the absence of any agreement to the contrary, transport will be performed using the means Grouleff Medical deems 
best without any liability for Grouleff Medical. Insurance will only be taken out in the event of a written request by the purchaser. 
3.2 Grouleff Medical undertakes to take appropriate measures to deliver on time. If a delay nevertheless occurs, Grouleff Medical shall be entitled to 
postpone the time of delivery for up to 30 days without the purchaser being entitled to cancel the order. A late delivery shall not entitle the purchaser to 
claim compensation. 

4. Tax and duty 
4.1 In addition to the purchase price, the purchaser shall pay any tax, duty, or customs duty for the purchased goods as well as any necessary expenses 
connected with the approval of the purchased goods. 

5. Prices 
5.1 Grouleff Medical reserves the right to change prices until a final order confirmation has been issued. Grouleff Medical also reserves the right to change 
the prices of confirmed orders in case of changes (more than 15%) in production costs, salaries/wages, cost of material, sub-supplies, exchange rates, 
expenses imposed by public authorities, and the official discount rate. 

6. Terms of payment
6.1 Payment shall be affected no later than stated in the order confirmation and invoice.
6.2 If payment is delayed, Grouleff Medical shall be entitled to claim 2% interest on the purchase price per month or part of a month, as well as to withhold 
all future consignments. If payment is delayed, Grouleff Medical shall be entitled to demand that the purchaser pays all reasonable costs incurred in 
connection with legal or non-legal steps taken with a view to collecting payment. 
6.3 The purchaser shall not be entitled to withhold any payments in respect of alleged claims against Grouleff Medical unless such claims have been 
accepted in writing by Grouleff Medical in advance. 
6.4 If the purchaser fails to take delivery of consignments or part consignments, which are ready for delivery on the agreed day, the purchaser shall make 
payment anyway as if delivery had been effected, in the absence of any agreement to the contrary. 

7. Retention of title
7.1 Grouleff Medical retains absolute title to products sold until the entire purchase price (including interest and other costs) has been paid, even though the 
purchaser has started to use or process the products, or started incorporating the products in its own application. 

8. Intellectual property rights 
8.1 Grouleff Medical reserves all rights to products and their design. Products may not be copied or given to any third parties with a view to copying the 
products. All drawings and descriptions sent to the purchaser shall remain the property of Grouleff Medical, and may not be copied, transferred, or shown to 
any third parties in any other way without the consent of Grouleff Medical. 
8.2 If the event of breach of the provision in clause 8.1 the purchaser is obliged to pay an agreed penalty of DKK 250.000. If the breach continues after 
Grouleff’s notice to stop such breach, this will be regarded as a new breach. In such cases, the purchaser is liable to pay an agreed penalty of additionally 
DKK 250.000 for each calendar week commenced in which the breach is continued. Payment of the agreed penalty does not prevent Grouleff from setting 
up a claim for damages against the purchaser exceeding the amount of the agreed penalty.
8.3 In case of a development project should a third party claim intellectual property rights such as patents, design patents, copyrights, trademarks and 
similar rights against Grouleff Medical, the purchaser of the project shall indemnify Grouleff Medical all costs such as legal and court costs and any 
damages resulting from such claim provided that the claim is a result of the purchaser’s specifications and requirements. 
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9. Technical changes and approval 
9.1 Grouleff Medical reserves the right to make technical and other changes in products including ordered products without notice if it can be done without 
changing the agreed technical specifications. 
9.2 Grouleff Medical is not liable for absence or misinterpretation of information in catalogues and other written material drawn up by Grouleff Medical. The 
purchaser shall be fully liable for their application, use and operation of any Grouleff Medical product, whether such application, use or operation has been 
approved by Grouleff Medical. It is the responsibility of the purchaser to ensure that the products specified meet the performance criteria defined by the 
purchaser for their application. Grouleff Medical cannot assess the impact of all the conditions under which the products will be operated. This includes but 
is not limited to suspension of trolleys exposure to outside elements like temperature and moisture.

10. Complaints 
10.1 If the purchaser wishes to claim that the delivered products are defective, the purchaser must complain immediately to Grouleff Medical. 
10.2 The purchaser shall inspect consignments immediately on receipt to check for any shortages, defects, errors, or any other deviations from the 
contract. If the purchaser wishes to complain to Grouleff Medical, the purchaser shall submit such complaints to Grouleff Medical no later than 10 working 
days after receipt of the products if the relevant defects could have been discovered during the purchaser’s inspection on receipt of the delivered products. 
10.3 Any damage or loss occurring during transport shall be of no concern to Grouleff Medical and claims in such circumstances may only be made against 
the transport agent concerned. 

11. Warranty and rights in case of lack of conformity 
11.1 Grouleff Medical warrants the Products to conform to written specifications and to be free from defects in material and workmanship under use and 
service for the period of 12 months from the date of delivery, unless otherwise agreed. Grouleff Medical warranty is only valid as far as the products have 
been used and maintained correctly and has not been tampered with. The warranty does not cover wear and tear. Furthermore, the products must not be 
exposed to violent treatment or inadequate maintenance. In the event of this, the warranty will be ineffective/invalid. Grouleff Medical warranty is only valid 
if the system is unopened and has been used correctly. 
11.2 Grouleff Medical is only obliged to perform either re-delivery or repair of the defective product, as preferred by Grouleff Medical, and only if Grouleff 
Medical has received the purchaser’s written complaint within the warranty period. 
11.3 If defects are discovered in the design, materials or production of any Grouleff Medical product, the purchaser shall complain immediately in writing to 
Grouleff Medical, and such allegedly defective product shall then be sent to Grouleff Medical or to an address stipulated by Grouleff Medical with freight and 
insurance paid by the purchaser/sender, accompanied by a description of the reason for such return. If Grouleff Medical accepts that the product is 
defective and the purchaser has complained in time, Grouleff Medical shall as preferred by Grouleff dispatch the product after replacement or repair free of 
charge. 

12. Liability
12.1 Either party is liable for its own acts and omissions pursuant to applicable law with the limitations following!
12.2 Grouleff is liable for product liability with respect to products delivered if and to the extent that such liability is stipulated by mandatory Danish law. The 
purchaser shall indemnify Grouleff if and to the extent that Grouleff might incur product liability beyond the above.
12.3 Limitation of liability. 
Notwithstanding any conflicting terms in the contractual basis, Grouleff’s total liability to the purchaser will not exceed per calendar year the lower amount of 
either DKK 100.000 or the contract price for the products concerned. The limitation extends to any amount paid by Grouleff to the purchaser irrespective of 
cause and costs paid by Grouleff for remedying the defects. Any proportionate reduction any repayment of consideration in connection with termination of 
the agreement is also included in the limitation. The limitation of liability does not apply if Grouleff has acted deliberately or with gross negligence.
12.4 Indirect loss.
Notwithstanding any conflicting terms in the contractual basis, Grouleff is not liable to the purchaser for consequential damage or indirect loss, including but 
not limited to business interruption, customer loss, loss of profits, loss resulting from price differences, loss of costs (except costs of remedying defects), 
loss of data (including costs of restoring such data), loss of production, lost sales or profits, loss of time or goodwill, costs of transport to/from repair facility, 
etc. unless such indirect loss is caused deliberately or by gross negligence.

13. Force majeure 
13.1 The following circumstances result in exemption from liability if they prevent performance of the agreement or make performance unreasonably 
onerous: labor disputes and any other circumstances beyond the control of the parties concerned, such as fire, war, mobilization or military call-up of similar 
dimensions, requisition, confiscation, currency restrictions, civil unrest or riots, the absence of transport, general shortages of goods, restrictions in fuel, and 
defects or delays in deliveries from sub- suppliers due to any of the circumstances mentioned in this clause. 
13.2 The circumstances mentioned shall only result in force majeure if their influence on the performance of the agreement at the time of the formation of 
the agreement was not possible to predict. 
13.3 The party wishing to claim any cause of force majeure as mentioned in clause 13.1 shall without delay inform the other party in writing about the 
beginning and end of such causes. In case of force majeure on the part of the purchaser, the purchaser shall cover the costs incurred by the seller in 
connection with securing and protecting the Grouleff Medical product concerned. 

14. Confidentiality 
14.1 The purchaser shall keep strictly secret and not disclose to any third party any confidential information received through doing business with Grouleff 
Medical. 

15. Applicable law and venue for disputes 
15.1 Any disagreements or disputes is in all respects exclusively governed the substantive law of Denmark. International Private Law (conflict of law 
regulation) shall not apply. The United Nations Convention on Contracts for the International Sale of Goods (CISG) does not apply.  
15.2 Unless Grouleff Medical gives its written consent to a process of arbitration, which shall then take place in Copenhagen, all disputes shall be settled by 
legal proceedings at Grouleff Medical venue at the Court in Horsens (Retten i Horsens).


