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GENERAL TERMS AND CONDITIONS OF SALE – EILERSEN 
ELECTRIC DIGITAL SYSTEMS A/S

VERSION 1.0/2023

1. INTRODUCTION AND APPLICATION

These general sales terms and condi�ons of sale (the "Terms") 
have been prepared by Eilersen Electric Digital System A/S 
("Eilersen") and apply to all deliveries of products and/or 
services that Eilersen has agreed to supply to its customer (the 
products and services are collec�vely referred to as the 
"Product"). Any modifica�ons of or devia�ons from the Terms 
must be agreed in wri�ng.

The sale of any Product is expressly made condi�onal upon 
the customer's acceptance of the Terms. Accordingly, the 
customer's own terms of purchase, sale or delivery, if any, will 
not be considered a deroga�on from the Terms and will only 
apply to the extent that Eilersen has expressly accepted them 
in wri�ng for specific sales. No waiver of, amendment or 
modifica�on to the Terms requested by the customer will be 
binding on Eilersen, unless made in wri�ng and signed by a 
duly authorized representa�ve of Eilersen.

2. ORDERS AND ACCEPTANCE

All orders placed by the customer become binding on Eilersen 
only upon Eilersen's wri�en acceptance of these orders. Upon 
Eilersen's wri�en acceptance, a binding agreement is formed 
(referred to as the "Order").

In addi�on, the customer's acceptance of a quota�on or offer 
for a Product will similarly cons�tute a binding agreement and 
includes acceptance of the Terms (this agreement is also 
referred to as the "Order").

Unless stated otherwise, any quota�on or offer provided by 
Eilersen is valid for a period of forty-five (45) days from the 
date of Eilersen's issuance. Eilersen reserves the right to 
update, change or make correc�ons to any quota�ons or 
offers that have not yet been accepted by the customer.

3. PRODUCT INFORMATION

All informa�on, drawings and data contained in general or 
specific product documenta�on and price lists, regardless of 
form, are intended only to be informa�ve and will only
become binding on Eilersen if and to the extent that they are 
expressly included in the Order by Eilersen.

4. DELIVERY, PASSING OF RISK AND TITLE

Unless otherwise agreed, the Product will be delivered Ex 
Works (EXW) in accordance with Incoterms (2020) at the 
place of manufacture of the Product. 

Should Eilersen agree to send the Product to the customer's 
des�na�on at the customer's request, the risk will 
nevertheless transfer to the customer as soon as the Product 
is handed over to the first carrier. 

Eilersen is en�tled to deliver Products in one or more 
shipments.

Any delivery �me provided by Eilersen is a "best es�mate" 
only and will not be binding on Eilersen. Eilersen will use 
commercially reasonable efforts to meet the delivery �mes 
agreed. Eilersen cannot be held liable under any 
circumstances for any delay in the delivery of the Product to 
the Customer, including but not limited to, any direct or 
indirect costs associated with such delay. 

Notwithstanding delivery and the passing of risk of the 
Product, the ownership remains with Eilersen and passes to 
the customer at the earliest when the customer has paid the 
full price of the Product to Eilersen together with other 
invoiced taxes, fees, du�es or other charges.

If, at Eilersen's sole discre�on and based on criteria such as 
credit score, payment history, records of bankruptcy or 
insolvency, credit u�liza�on, legal judgments or liens, or the 
length of credit history, the customer's credit ra�ng is 
assessed as unsa�sfactory – whether before or a�er an Order 
becomes binding – Eilersen reserves the right to either cancel 
the Order without liability, demand a bank guarantee or
require payment in advance as a condi�on for delivery.

Eilersen reserves the right to refuse to deliver Products to any 
person, any partnership and any company at any �me and for 
whatever reason.

5. PRICES, TAXES AND PAYMENT

Unless otherwise set out in the Order, the applicable currency 
will be the currency of Eilersen's selling en�ty’s place of 
business (DKK, EUR or USD). All Product prices are exclusive of 
VAT, shipping, customs, taxes and other du�es due, if any, 
unless otherwise agreed upon in wri�ng by Eilersen. 

Eilersen reserves the right to modify the prices offered or 
agreed upon un�l the point of delivery, if such adjustments 
are due to changes in purchase costs, prices on raw materials, 
currency rates, shipping costs, customs, taxes, other du�es, 
etc. In the event of a price modifica�on, Eilersen will provide
the customer with reasonable no�ce of such changes. If the 
changes result in a substan�al increase in costs, the customer 
is en�tled to cancel the Order.

Payment terms are net thirty (30) days from the invoice date, 
unless otherwise agreed. If payment is not received by 
Eilersen within this period, interest will begin to accrue from 
the first day following the due payment date. The rate of 
interest applied to overdue payments will be in accordance 
with the Danish Interest Act, regardless of any requirements 
for prior formal no�ces. 

Any delays in payments will be considered a material breach, 
and Eilersen reserves the right to apply any remedies, at its 
own discre�on, including suspending any deliveries and/or 
take repossession of the Product un�l all due payments have 
been made in full.

6. ALTERATIONS AND CANCELLATION

Eilersen reserves the right to make such altera�ons to the 
Product which do not materially affect agreed specifica�ons 
or the Product's form, fit or func�on without no�ce. In the 
event of any design, specifica�on or ordered quan�ty changes 
resul�ng in a price increase, the customer will be no�fied and 
afforded an opportunity to reject.

Changes and/or cancella�ons to exis�ng delivery dates or 
Orders are subject to Eilersen's prior wri�en acceptance and 
reasonable rescheduling or cancella�on charges, including 
but not limited to, all progress billings, reimbursement by the 
customer of Eilersen's incurred direct manufacturing costs, all 
handling, restocking, labor costs and expenses, costs of 
materials that are not (re)usable by Eilersen, and any other 
costs or losses arising, or other non-recoverable costs 
incurred. Such incurred costs and charges will be determined 
by Eilersen and communicated in wri�ng to the customer. 
Agreed rescheduling may result in a per Product price 
increase. If Eilersen has accepted a rescheduled delivery date, 
Eilersen reserves the right to re-commence shipments in 
accordance with the agreed rescheduled delivery date, or if 
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the customer fails to take delivery, to cancel the Order and 
claim all related costs and losses.  

7. DEFECTS, REPAIRS AND REPLACEMENT

Eilersen will deliver the Product free from defec�ve designs, 
defec�ve construc�on and/or assembly, defec�ve materials 
and workmanship. 

On receipt of the Product, the customer is responsible for 
ascertaining whether the Product meets the descrip�ons of 
the items ordered and is free from defects and/or 
shortcomings. 

If the customer finds any visible defects, the customer must 
give no�ce hereof to Eilersen immediately and no later than 
five (5) days from the customer's receipt. For latent defects, 
the customer must give no�ce hereof to Eilersen within five 
(5) days from the �me when it was possible for the customer 
to ascertain the defect or shortcoming. If no�ce is not given 
�mely, the customer loses the right to make any claim in 
respect of the hereof, whether it be visible or latent defect. 
The complaint must include a descrip�on of the nature of the 
defects.

Eilersen shall remedy any defect resul�ng from faulty design, 
materials or workmanship which appears within a period of 
one (1) year from delivery, subject to �mely no�fica�on 
hereof. Eilersen will not be liable for defects arising out of a 
design, materials or produc�on methods provided, s�pulated
or specified by the customer. Eilersen will not be liable for 
defects caused by circumstances which arise a�er the risk has 
passed to the customer, e.g., defects due to faulty or incorrect 
installa�on, maintenance or repair, or to any altera�on, 
carried out by the customer or by a third party on behalf of 
the customer. Eilersen will neither be liable for normal wear 
and tear nor for deteriora�on.

When a defect in a part of the Product has been remedied,
the period in which the customer can claim defects remedied 
by Eilersen remains unchanged irrespec�ve of repair or 
replacement made. To the extent permi�ed by law, no claim 
can be made by the customer in respect of a Product a�er the 
expiry of the liability period of one (1) year, whether based in 
contract, breach of warranty, tort, statute or otherwise.

On receipt of a no�ce for a defect which Eilersen is liable for, 
Eilersen shall, at its own discre�on, either repair, replace or 
credit the customer for the jus�fied defec�ve Product within 
a reasonable period of �me. If the defect can be remedied by 
replacement or repair of a defec�ve part, Eilersen may 
demand that the defec�ve part is sent to Eilersen, or a 
des�na�on specified by Eilersen, at the customer's risk. 

Unless otherwise agreed, the customer is responsible for the 
costs of transpor�ng the Product or its parts to and from 
Eilersen for the rec�fica�on of any defects for which Eilersen 
is liable. The customer must follow Eilersen's instruc�ons 
regarding such transport. All defec�ve parts that have been 
replaced or credited to the customer will become the 
property of Eilersen. 

Eilersen’s liability for faulty services, consul�ng, advice, 
applica�on guidance and other services will be limited to 
correc�on of the fault or re-performance of the service. 
Eilersen shall correct the fault, provided that the customer 
makes a claim to Eilersen within the liability period. Eilersen
will not be liable for any services provided for free.

If the customer has given no�ce of defects, and the defect 
upon Eilersen's inspec�on is a defect for which Eilersen is not 
liable, or if no defect is found, Eilersen will inform the 
customer hereof and be en�tled to compensa�on for the 
costs it incurs as a result of this inspec�on. 

The customer will not have any other rights arising as a result 
of shortcomings and/or defects than the right of remedy set 
forth in this clause 7, and Eilersen will not be liable for any 
expenses incurred by the customer in connec�on with a 
defect claim, including but not limited to, loss of profits or any 
other direct or indirect loss or consequen�al damages 
whatsoever.

8. LIMITATION OF LIABILITY

Both par�es are liable for damages in accordance with the 
general rules of Danish law with the limita�ons set out in the
Terms.

Eilersen will not in any event be liable to the customer for any 
of the following types of loss or damage arising under or in 
rela�on to the Product or an Order: i) any loss of profits, 
business, contracts, an�cipated savings, goodwill, or revenue, 
loss of use of the Product or any associated equipment, losses 
due to use of the Product, cost of capital, cost of subs�tute 
equipment, facili�es or services, or down�me costs, or ii) any 
loss or corrup�on of data, or iii) indirect, special, puni�ve, 
third-party penal�es, exemplary or consequen�al loss or 
damage whatsoever, even if Eilersen was advised in advance 
of the possibility of such loss or damage, and whether arising 
out of breach of warranty, tort, statue, delay, faulty Products, 
product liability, recall or otherwise. 

Eilersen's total liability, in any case whatsoever, cannot exceed 
the book value of the Product in ques�on at the �me of the 
incident leading to Eilersen's liability. The customer 
acknowledges and agrees that the prices set by Eilersen, and 
the terms of the agreement are based on the disclaimers of 
warranty and the limita�on of liability specified herein. Both 
par�es acknowledge that the Terms reflect an agreed-upon 
risk alloca�on.

The customer shall indemnify, defend and hold Eilersen 
harmless from and against all claims arising from any damage 
resul�ng from the unauthorized use or opera�on of the 
Product, improper or incorrect installa�on, repair, 
maintenance or opera�on of the Product by the customer, 
failure of the customer to adequately train personnel in the 
opera�on of the Product,  the customer’s failure to comply 
with applicable laws or regula�ons or otherwise, or any failure 
of the Product which Eilersen is not liable for according to the 
Terms.

9. PRODUCT LIABILITY

Eilersen's product liability is limited to the extent possible 
according to mandatory Danish law. 

Eilersen will not be liable for any damage caused by the 
Product or use hereof, including but not limited to, damage to 
property, damage to products manufactured by the customer, 
or to products of which the customer’s products form a part. 

If Eilersen incurs product liability towards any third-party, the 
customer shall indemnify, defend, and hold Eilersen harmless 
against any associated damages and costs. 

10. INTELLECTUAL PROPERTY 

All intellectual property rights pertaining to the Product, 
including but not limited to, patents, copyright, trademark 
right and design right, to the Product and the associated tools, 
drawings, domain names, any hardware and any embedded 
so�ware and any related technical informa�on, etc., are the 
exclusive property of Eilersen and will remain with Eilersen or, 
where appropriate, with a third-party which has licensed 
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Eilersen to sublicense these rights. Subject to any limita�ons 
that may have been agreed between the third-party and 
Eilersen, the customer acquires a non-exclusive, perpetual 
and non-transferable right to use these intellectual property 
rights but only to the extent necessary to fulfill the purpose of 
the Order. Eilersen is not required to provide the customer 
with the source code for any embedded so�ware. This clause 
also applies when the Product and/or so�ware has been 
specifically developed for the customer, unless otherwise 
agreed in wri�ng between the par�es. The customer shall 
indemnify, defend and hold Eilersen harmless from and 
against any costs, expenses, claims and judgments arising 
from an actual or alleged infringement of any third-party 
intellectual property right arising out of product design or 
other special requirements specified by the customer and/or 
the applica�on or use of the Product by the customer or 
others. 

11. RESTRAINT ON RESALE AND USE FOR CERTAIN 
PURPOSES

The customer is prohibited from using or reselling the Product 
for purposes related to military use, chemical, biological, or 
nuclear weapons, or for missiles which can deliver such 
weapons. Addi�onally, the customer must not sell the Product 
to individuals, companies or organiza�ons that are related to 
any kind of terrorist or narco�cs ac�vi�es, or to sanc�oned 
persons or en��es, or to countries subject to applicable trade 
sanc�ons.

Except when expressly authorized in wri�ng by a duly
authorized person within Eilersen, the customer must not use
the Product or resell it for use in nuclear, aerospace, aircra�, 
train, oil and gas, automo�ve, or life support applica�ons. Any 
such use of the Product is at the sole risk of the customer.  

The Product, its country of origin or des�na�on, the customer 
and the end-users may be subject to export and import ban 
or other export control measures. These restric�ons must be 
complied with in all use, resale or transfer of the Product. If 
the customer receives knowledge or has reason to believe 
that any part of this clause has been violated, the customer 
must promptly inform Eilersen. 

Eilersen reserves the right to suspend or cancel any delivery 
or Order without incurring any liability if there are reasons to 
believe that the customer is in viola�on of applicable laws, 
regula�ons, orders or rules of a government authority,
condi�ons of this clause or is subject to export or import 
restric�ons. 

In the event of any claim or proceedings against Eilersen 
rela�ng to the foregoing, the customer shall provide all 
necessary informa�on and assistance to Eilersen and shall 
indemnify, defend, and hold Eilersen harmless from and 
against any such claim or proceedings, and any resul�ng fines, 
costs and losses incurred by Eilersen. 

12. FORCE MAJEURE

Eilersen is en�tled to cancel or suspend deliveries of a Product 
and will not be liable for any non-delivery, faulty or delayed 
delivery which partly or wholly is caused by circumstances 
beyond Eilersen's reasonable control, which is not reasonably 
foreseeable, and which cannot be prevented or rendered 
harmless by economically reasonable means, including but 
not limited to, floods, explosions, natural catastrophes, riots, 
civil unrest, war (declared or not), terrorism, vandalism, 
cyber-a�acks, fire, insurrec�on, requisi�on, seizure, 
government or interna�onal embargo or regula�on, 
quaran�ne, lock-downs, epidemics and pandemics, defects or 
delays in deliveries by sub-suppliers, strikes, lockouts, 

slowdowns, lack of transporta�on, scarcity of materials, or 
insufficient supplies of energy. 

Any of the customer’s contractual rights will be suspended or 
become void in any such circumstances referred to in this 
clause. The customer is not en�tled to any kind of damages or 
to make a claim whatsoever in case of cancella�on or delayed 
delivery due to such circumstances. If Eilersen at any �me 
finds that its produc�on and/or delivery capacity of a Product 
is insufficient to meet the ordered volumes of all its customers 
(whether under contract or not), and this is caused by any of 
the above circumstances, Eilersen may allocate its supply 
among its customers in any fair and reasonable manner 
determined by Eilersen without such alloca�on being a 
breach of any contractual obliga�ons.

If Eilersen is affected by force majeure, Eilersen must no�fy 
the customer in wri�ng without delay on the interven�on. 
Regardless of what might otherwise follow from the Terms, 
either party will be en�tled to terminate the Order by no�ce 
in wri�ng to the other party if performance of the Order is 
suspended under this clause for more than six (6) months.

13. PROPRIETARY INFORMATION AND CONFIDENTIALITY

Any non-public informa�on, including, but not limited to, 
commercial and financial informa�on, drawings, descrip�ons 
and technical documents which Eilersen has made or may 
make available to the customer (“Confiden�al Informa�on”) 
will remain the property of Eilersen, must be treated as 
confiden�al by the customer and its representa�ves, and 
must not, without the wri�en consent of Eilersen, be copied, 
reproduced, transferred to third par�es or be used for other 
purposes than those intended when the Confiden�al 
Informa�on was made available. Confiden�al Informa�on 
must be returned upon Eilersen's request.

14. DATA PRIVACY 

Personal data of individual contacts of the customer such as 
name and business contact details may be processed and 
stored globally outside of the customer's country by Eilersen 
or authorized third-party providers. Eilersen will use this
personal data to fulfill its contractual obliga�ons, to analyze
and improve its products and services, and to send 
informa�on on Eilersen's products, services and events to the 
customer's contact persons.

Where consent is required by law, the customer hereby 
agrees to the personal data being used and transferred as 
described above and acknowledges that personal data will be 
subject to the foreign law of the country where it is being 
held/the server is located. Eilersen will use adequate 
contractual and technical mechanisms to protect personal 
data. Eilersen will keep personal data for the dura�on of the 
contractual rela�onship. 

Where required by applicable law and if the necessary 
condi�ons are met, the customer, as a natural person, may
have the right to access, rec�fy, inquire about or, object to the 
processing of his/her personal data. 

Personal data of Eilersen's individual contacts, such as names
and business contact details, may be processed and stored in 
accordance with applicable laws and solely as reasonably 
necessary for the customer to perform its contractual 
obliga�ons (such as administra�on of rela�ons with Eilersen 
and of payment transac�ons). The customer will use 
adequate contractual and technical mechanisms to protect 
Eilersen's personal data.
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15. PARTIAL INVALIDITY 

If one or more of the terms and condi�ons in the Terms or any 
part of a term is deemed invalid, unenforceable, illegal or 
inoperable, the validity, enforceability, legality or operability 
of all other terms and condi�ons will not be affected or 
diminished thereby.

16. DISPUTES AND APPLICABLE LAW

Any dispute between the par�es arising from or in connec�on 
with an Order will be governed by the laws of Denmark Any 
dispute arising out of the Order, including any dispute 
concerning the existence or validity of the Order or the Terms
that cannot be se�led amicably between the Par�es will be
decided by arbitra�on by the Danish Ins�tute of Arbitra�on. 
The Danish Ins�tute of Arbitra�on will apply the rules in force 
when the applica�on for arbitra�on is submi�ed. Either party 
will be en�tled to seek injunc�ve or interim relief or any other 
temporary measures. The par�es may refer the enforcement 
of any arbitral award to any competent court. 

The arbitra�on proceedings will take place in Copenhagen, 
and the language of the proceedings will be English. The 
arbitra�on proceedings and the arbitral award will be 
confiden�al, and involved persons on both sides are pledged 
to secrecy. Irrespec�ve of the above stated arbitra�on clause, 
Eilersen shall be en�tled to pursue collec�on claims in any 
competent court at Eilersen's selling en�ty’s place of business 
or at the customer’s place of business.

*****


