
 

 
 

General Terms of Sale and Delivery 
 

The terms of sale and delivery set out 
below for Develco Products USA Inc. 
(hereinafter referred to as "Develco 
Products" or “Seller”) shall apply for the 
sale of goods delivered by Develco Products 
(the “Goods”) unless the terms are 
explicitly modified in writing. 

 

Any terms and conditions proposed by 
Purchaser which are different from or in 
addition to the terms in these General 
Terms of Sale and Delivery (“General 
Terms”) shall not be binding upon Develco 
Products and shall be void and of no effect, 
except to the extent expressly accepted in 
writing by Develco Products as expressly 
modifying these General Terms. 

 

1.0. Quotation, Acceptance and Order 

Confirmation 

1.1. Unless otherwise specified, a quotation 
is only binding on Develco Products if the 
quotation is accepted within 30 days of the 
date of issuance of the Develco Products 
quotation. 

 

1.2. If an order confirmation differs from 
the Purchaser’s purchase order, e.g., by 
supplement, limitation or reservation, and 
the Purchaser cannot accept such 
modifications; he shall inform Develco 
Products within eight (8) days. Otherwise, 
only Develco Products’ order confirmation is 
valid. 

 

2.0. Passing of Risk 

2.1. The risk is passed to the Purchaser 
upon delivery of the goods. Delivery is FOB 
Aarhus (Develco Products affiliate’s 
warehouse), cf. Incoterms 2010. In case of 
dispatch of the goods by a third-party 
carrier, delivery will, however, take place 
when the goods are handed over to the 
carrier. 

 

2.2. If delivery cannot take place as a 
consequence of circumstances caused by 
the Purchaser, the goods are stored at 
Develco Products’ affiliate’s warehouse at 
Purchaser’s account and risk. In such 
cases, Develco Products is entitled to 
charge warehouse rent and have all 
expenses covered. 

 

3.0. Delivery, Time of Delivery and 
Delay 

3.1. Any time of delivery quoted by Develco 
Products is intended as a best estimate and 
guideline only unless a binding time of 
delivery is specified concretely and 
explicitly. 

 

3.2. Furthermore, Develco Products is 
entitled to postpone the time of delivery 
when such postponement is caused by 
circumstances beyond Develco Products’ 
control, cf. section 4.0, force majeure. 

 

3.3. In cases when the time of delivery 
stated is considerably exceeded, the 
Purchaser is entitled to cancel the order 
except in case of force majeure. In cases of 
considerable delay, the Purchaser may 
claim damages if, and only if, the Purchaser 
can prove that Develco Products’ gross 
misconduct caused the delay. 

 

3.4. Develco Products reserves the right to 
deliver 10% more or less of the ordered 
quantity. 

 

4.0. Force Majeure 

4.1. The following circumstances are 
exemptions from liability on the part of 
Develco Products when they occur after the 
agreement has been entered into and 
prevent or postpone the fulfillment of the 
agreement: 

 

Industrial disputes, strikes, lockouts or any 
other circumstances beyond the control of 
the parties, such as fire, war, mobilization, 
unforeseen military call-ups, acts of 
sabotage, requisition, embargo, currency 
restrictions, import prohibitions, export 
prohibitions, riots, disturbances, pandemic, 
lack of working plant, general shortage of 
goods, restrictions on fuel and shortages in 
supplies from sub-suppliers or delay of such 
supplies caused by any of the 
circumstances mentioned in this section. 

 

4.2. Develco Products is entitled to 
postpone the agreement disclaiming all 
responsibility or by notice in writing to the 
Purchaser to cancel the agreement or 
purchase order completely or partially if the 
fulfillment of the agreement becomes 
impossible by reason of any of the said 
circumstances in section 4.1. 

 

5.0. Complaints and Defects 

5.1. It is the Purchaser’s obligation to check 
the goods for possible defects immediately 
upon receipt. If the Purchaser finds any 
defects, the Purchaser is obliged to provide 
notice of such defects to Develco Products 
in writing within 15 calendar days of 
receipt. Such notice shall detail the claimed 
defects with specificity. In the event 
Purchaser fails to provide Develco Products 
with timely notice of the claimed defects as 
specified here, Purchaser waives any right 
to claim compensation or remedial action 
with respect to the claimed defects. 

 
5.2. Goods may not be returned except 
with Seller's expressed, written consent. In 
the case of justified and properly notified 
defects, Seller shall only be obligated, at its 
reasonable discretion, to i) reduce the 
price, ii) remedy the defect, iii) exchange 
the goods, or iv) take back the defective 
goods and refund the purchase price. 
Should Seller not fulfil this obligation within 
30 days after notice of the defect, then 
Buyer may elect one of these remedial 
measures. Buyer shall have no further 
remedies against Seller for defects except 

to the extent legally permitted to the 
contrary. Buyer relinquishes and waives its 
right to obtain indirect, incidental, 
consequential and compensatory damages 
and to make other claims that do not 
directly pertain to the goods. 

5.3. Develco Products’ liability to effect 
repair shall not apply to defects arising 
from the Purchaser’s faulty maintenance or 
if the goods supplied have not been used in 
accordance with instructions, or from faulty 
or inadequate use, or from use of the goods 
in a manner other than for their intended 
purpose, or from alterations or technical 
changes made without Develco Products’ 
consent in writing or from extraordinary 
climatic influences. 

 

5.4. In the event Purchaser returns the 
defective goods to Develco Products, 
Purchaser shall bear the risk and expense 
associated with the return of the Goods.  

 

5.5. If the Purchaser himself can remedy 
any defective goods at his own premises, 
Develco Products’ obligation according to 
this condition will be fulfilled when a part 
supplied in replacement for a defective part 
or a repaired part has been dispatched. 
Such dispatch from Develco Products to the 
Purchaser will then be at Develco Products’ 
risk and expense. 

 

5.7. Replacement Goods supplied by 
Develco Products are provided under the 
same terms and conditions as those 
applicable to the original Goods supplied 
However, any warranty obligations 
associated with the Replacement Goods 
supplied by Develco will not extend beyond 
12 months following the date of delivery of 
the Replacement Goods. 

 

5.8. When the risk for the goods supplied is 
passed to the Purchaser, Develco Products 
is not responsible for any defects other 
than the commitments stipulated herein. 
Thus, the Purchaser can never cancel the 
order, claim damages or claim non-
fulfillment. Develco Products disclaims all 
responsibility for any indirect loss such as, 
e.g., trading loss, loss of time or of profits, 
etc. which the defect may have caused the 
Purchaser. 

 

6.0. Product Liability 

6.1. California law shall apply to any 
product liability claims by Buyer or any 
third party. Except as required to the 
contrary by California statutory law, Seller 
shall only be liable for damage to property 
and injuries to persons directly caused by 
defects in the goods delivered to the extent 
that any such defect is due to Seller’s 
errors or omissions and could not have 
been prevented by Buyer’s inspection of or 
Buyer’s proper, unmodified use of the 
applicable goods. Buyer shall indemnify, 
defend, and hold harmless Seller to the 
extent Seller incurs liability to any third 



 
party for damage or injuries related to 
Buyer’s use or modification of the goods. 
Seller shall not be liable for direct, indirect, 
incidental, special or consequential loss or 
damage to Buyer, its successors or assigns, 
or any third party that is caused by the 
goods and due to Buyer’s or its successor’s 
or assign’s misuse of the goods, 
modification of the goods, negligence or 
intentional misconduct, including loss or 
damage (a) to any movable or immobile 
property while the goods are in Buyer’s 
possession, or (b) to products 
manufactured by Buyer or to products from 
which Buyer’s products form a part, or for 
loss or damage to any property.  Except 
where Seller is subject to strict liability 
(whereupon Seller shall be liable only to the 
extent of such strict liability), Seller shall 
not be liable for indirect, incidental, special 
or consequential losses, lost profit or other 
losses or damage to Buyer, its employees 
or agents, or to any third party. 

 

6.2. In no event shall Seller be liable for 
any product liability that is not covered 
under Seller’s product liability insurance 
policy. 

 

6.3. If a third party makes a claim for 
damages against Seller or Buyer, the party 
first receiving notice shall inform the other 
party of such claim immediately. 

 

7.0. Limited Warranty 
7.1.  Seller warrants the performance of 
purchased goods (for Buyer’s intended use 
for such goods) for 12 months after 
delivery unless otherwise agreed in writing 
between Buyer and Seller. Subject to 
Section 6 above, this 12-month warranty 
covers defects in materials, design and 
workmanship, in which situations Seller will 
replace defective parts upon notice and 
proof of defect as set forth in Section 5 
above. Seller shall have no liability for 
ordinary wear and tear.  The warranty 
period for repaired parts and replaced 
goods is 12 months from the date of the 
applicable repair or replacement. This 
warranty will be discontinued, and void 
should Buyer combine or modify the 
delivered goods without Seller’s explicit and 
written approval.  

THE EXPRESS WARRANTIES IN THIS 
AGREEMENT REPLACE ALL OTHER 
WARRANTIES, EXPRESSED OR IMPLIED, 
AND ALL OTHER OBLIGATIONS OR 
LIABILITIES OF SELLER, INCLUDING, BUT 
NOT LIMITED TO, ANY WARRANTIES OF 
MERCHANTABILITY, SUITABILITY, FITNESS 
FOR A PARTICULAR PURPOSE, OR 
OTHERWISE, TO THE FULL EXTENT 
POSSIBLE UNDER APPLICABLE LAW. ALL 
OTHER WARRANTIES ARE DISCLAIMED 
AND EXCLUDED BY SELLER. THE REMEDIES 
CONTAINED IN THIS AGREEMENT ARE THE 
SOLE AND EXCLUSIVE REMEDIES OF 
BUYER, ITS SUCCESSORS AND ASSIGNS, 
FOR ANY CLAIMS HEREUNDER OR IN 
RELATION TO THE GOODS, WHETHER IN 
CONTRACT, TORT, OR OTHERWISE. THIS 
LIMITATION APPLIES TO ALL GOODS, 
SERVICES, AND INTELLECTUAL PROPERTY 
DURING AND AFTER ANY APPLICABLE 

WARRANTY PERIOD. SELLER SHALL NOT BE 
RESPONSIBLE FOR ANY DEFECT OR INJURY 
CAUSED BY MISUSE OF THE GOODS, 
INCLUDING ANY USE OF THE GOODS 
OTHER THAN AS SPECIFIED IN THE 
INSTRUCTION MANUAL THEREFOR. IN NO 
EVENT WILL SELLER BE LIABLE FOR ANY 
INDIRECT, INCIDENTAL, SPECIAL, OR 
CONSEQUENTIAL DAMAGES, INCLUDING 
BUT NOT LIMITED TO LOSS OF PROFITS OR 
REVENUE, RE-ESTABLISHMENT COSTS, 
PACKING, FREIGHT, CUSTOMS DUTIES, 
LOSS OF USE OF THE GOODS, OR COST OF 
SUBSTITUTED GOODS, PARTS OR 
SERVICES (EXCEPT AS PROVIDED TO THE 
CONTRARY HEREIN) THAT ARISE OUT OF 
THE PERFORMANCE OR FAILURE TO 
PERFORM ANY OBLIGATION IN THIS 
AGREEMENT, OR OUT OF NEGLIGENCE IN 
THE COURSE OF SUCH PERFORMANCE, 
WHETHER THE CLAIM FOR DAMAGES IS 
BASED IN CONTRACT, TORT (INCLUDING 
NEGLIGENCE), STRICT LIABILITY, OR 
OTHERWISE. ANY ACTION FOR AN 
ALLEGED BREACH OF ANY CONTRACT OF 
SALE OR OF THE ABOVE-STATED 
WARRANTY WITH RESPECT TO GOODS 
SOLD BY SELLER TO BUYER MUST BE 
COMMENCED WITHIN ONE (1) YEAR AFTER 
THE CAUSE OF ACTION ACCRUES. 
FURTHERMORE, THE WARRANTY DOES NOT 
COVER DEFECTS OR BREAKDOWNS FROM 
NATURAL WEAR AND TEAR, IMPROPER 
INSTALLATION, HANDLING OR STORAGE, 
UNINTENDED USE, LACK OF REASONABLE 
MAINTENANCE OR OPERATION BY BUYER 
OR BUYER'S AGENT OR REPRESENTATIVE. 

 

8.0. Pricing and Payment 

8.1. All prices are FOB Aarhus (Develco 
Products’ warehouse). All freight costs, 
insurances etc. are the responsibility of the 
Purchaser. 

 

8.2. Develco Products’ payment terms are 
as stated on the invoice. 

 

8.3. If the Purchaser does not pay amounts 
due by the due date stated in the invoice, 
interest will be added as from the date of 
invoice. The interest amounts to 1.0% per 
month for each month and is added to the 
amount due at the beginning of each 
month. 

 

9.0. Ownership 

9.1. Develco Products reserves ownership 
in the goods until it has received payment 
in full for the goods.  

 

10.0. Cancellation of the Order by the 
Purchaser 

10.1. For certain product lines it is possible 
for the Purchaser, under special conditions 
and against payment of a specific fee, to 
cancel an order or postpone the time of 
delivery, if agreed in writing with Develco 
Products in advance. 

 

11.0. Catalogues, Descriptions, etc. 

11.1. Any information regarding weight, 
dimensions, capacities and technical data 
mentioned in catalogues, descriptions, 
leaflets, advertisements, website etc. 

constitutes an approximate guide. This data 
shall not be binding to Develco Products 
save to the extent that the information is 
by reference expressly mentioned in the 
quotation and/or the order confirmation. 

 

12.0. Requirements by the Purchaser 

12.1. Any specific requirements by the 
Purchaser are only binding when they have 
been confirmed in writing by Develco 
Products. 

 

13.0. Economic Situation of the 
Purchaser 

13.1. If the Purchaser is not punctual in 
paying for goods previously supplied by 
Develco Products or if any circumstances 
occur after an agreement has been entered 
into which give rise to well-founded doubts 
concerning the Purchaser’s ability to pay, 
Develco Products is entitled to cancel all 
orders which have not yet been affected. 

 

14.0. Applicable Law and Venue 

14.1. These General Terms and all sales 
and deliveries made by Seller shall be 
governed by the laws of the State of 
California, without giving effect to choice of 
law rules. Any disputes arising from these 
General Terms or from sales and deliveries 
made hereunder, which cannot be resolved 
amicably within 30 days after arising, shall 
be subject to the exclusive jurisdiction of 
the Superior Court of Sacramento County, 
California. 
 

 
Develco Products USA Inc., July 1st, 2021 
 
 
 

 


