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1.1.

1.2.

5 November 2019

GENERAL TERMS AND CONDITIONS

APPLICATION

These general terms and conditions
(“Terms”) shall apply on sale of prod-
ucts (“Products”) from Mija Windpower
ApS (“Supplier”) to its customers
(”Customer”), unless deviations from
or modifications to these Terms have
been expressly agreed upon in writing
and it can be established that it was
intended to deviate from these Terms.
Supplier’s employees are not entitled
to enter into oral agreements beyond
or in conflict with these Terms.

Customer and Supplier are jointly re-
ferred to as the (”Parties”) and indi-
vidually as a (”Party”).

ABOUT MIJA WINDPOWER APS

Mija Windpower ApS has business regis-
tration number (CVR-no.) 29519196 and
is located at Knakkervej 30, Vandborg,
7620 Lemvig. Mija Windpower ApS op-
erate its business, among other places,
from the webpage http://mijawind-
power.com/ and has the following e-
mail address: Sales@mijawindpower.-
com

3.1.

3.2.

TECHNICAL INFORMATION, INSTRUC-
TIONS ETC.

Product information, illustrations,
specifications and technical data in
brochures, data-magazines, presenta-
tions on the Webpage or other places
are for guidance only and Supplier re-
serves its right to deliver the Product
as it is on the time of delivery. Delivery
is defined in clause 6.1. Supplier is not
liable for any errors or information in
material regarding the Product pre-
pared by the producers/suppliers.

Information from Supplier is only legal-
ly binding on the part of Supplier if
such information is expressly stated as
a warranty in the agreement between
the parties, cf. clause 5. Customer is
responsible for the selection of the
relevant Product and that the Product
meets Customer’s requirements.

CHANGES

The Product may at the sole discretion
of Supplier be subject to changes from
time to time, provided that such
changes do not materially change the
technical specification, size or function
of the Product. Such changes may oc-
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cur without notice, however Supplier
will use reasonable efforts to notify
Customer in advance.

FORMATION OF CONTRACT

An order can be placed by e-mail or
telephone. Customer is legally bound
by the order and these Terms, regard-
less of the way the order is placed.

Supplier is not bound by Customers
order unless and until Supplier has con-
firmed the order by a legally binding
and written order confirmation. A bind-
ing agreement is deemed to exist be-
tween Customer and Supplier once
Supplier has sent the order confirma-
tion (“Order Confirmation”) to Cus-
tomer.

Unless otherwise specified, an offer
made by Supplier shall be binding for
30 days from the date of offer. Offers
shall be subject to Products remaining
unsold.

In the event of conflict between Sup-
plier’s Order Confirmation and Cus-
tomer’s order, Customer shall when
becoming aware hereof without undue
delay inform Supplier in writing of the
discrepancy. Otherwise, Customer shall
be bound by the Order Confirmation.

DELIVERY

Unless otherwise agreed, delivery of
the Product shall be EX WORKS  (cf.
Incoterms 2010) from the business ad-
dress of Supplier or from another ad-
dress designated by Supplier in the
Order Confirmation (“Delivery”).

Supplier shall arrange for transporta-
tion of the Product in accordance with
Customers instructions to the address

6.3.

6.4.

designated by Customer. In the event
that Supplier for any reason is prevent-
ed from arranging transportation of the
Product in accordance with Customers
instructions Supplier is entitled to use
another transport method designated
by Supplier, provided that the shipping
services is a recognized shipping ser-
vice e.g. national postal service or
courier service.

Any time of Delivery communicated by
Supplier is estimated on best effort
only and not binding for Supplier, un-
less the Order Confirmation explicitly
specifies a fixed time of Delivery. In
case of explicitly agreed time of Deliv-
ery Supplier shall be entitled to extend
such Delivery time with up to 10 busi-
ness days from expiry of the fixed time
of Delivery.

If Delivery cannot be completed due to
circumstances that lie with Customer,
the Product shall be stored at Suppli-
er’s or a third party’s address at Cus-
tomers expenses and risk.

PACKING

Unless otherwise stated in the Order
Confirmation, disposable packing mate-
rial used to protect the Product is in-
cluded in the price stated in the Order
Confirmation and will not be reim-
bursed if Customer returns the Prod-
uct. Reusable packing material is not
included in the price stated in the Or-
der Confirmation and will be reim-
bursed if Customer returns the Product
in accordance with Supplier’s instruc-
tions.
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PRICES

Delivery of the Product shall take place
in accordance with the prices stated by
Supplier and which are in force at the
time Customer receives the Order Con-
firmation. Supplier may change the
prices on an ongoing basis, as far as the
changes do not encompass already or-
dered Products. Supplier may e.g.
change the price to compensate for
any change in currency, price changes
from subcontractors, increased cost of
raw material, force majeure or any
other similar events.

Unless otherwise agreed, the prices are
stated exclusive of VAT. Customer shall
be responsible for any withholding tax-
es or other taxes and duties.

Discounts granted to Customer shall
not apply if payment is not made time-
ly, cf. clause 9.

Payment

Payment shall be made in accordance
with the Order Confirmation or invoice
sent by Supplier. Unless otherwise set
out in the Order Confirmation or the
invoice the payment shall be due at
the time of Delivery and the last day of
timely payment is stated in the in-
voice.

For large or special orders, such as
large components, Customer shall pay
90 percent of the invoice within 3 days
from Customer’s receipt of the invoice.

Supplier is entitled to check out Cus-
tomer’s financial status and obtain in-
formation about employees of Cus-
tomer authorized to purchase on behalf
of Customer.

9.4.

9.5.

9.6.

9.7.

10.
10.1.

10.2.

Supplier is entitled to interest on over-
due payments in accordance with ap-
plicable law.

If the purchase price is not paid when
it is all due, Supplier shall be entitled
to withhold any other ordered - but
still not delivered - Products from Cus-
tomer. Furthermore, Supplier shall be
entitled to prevent handing over of
already delivered Products and to an-
nul existing offers and/or order con-
firmations until Customer has paid the
purchase price including accrued inter-
est. Supplier shall - regardless of any
other terms of payment agreed on ear-
lier - in case of delay with payment of
the purchase price be entitled to make
future Delivery of Products conditional
on cash payment or other appropriate
guarantee from Customer.

Time of payment is not affected if De-
livery is postponed due to circum-
stances that lie with Customer.

Customer shall not be entitled to off-
set claims in the purchase price arising
from other contractual relationships.
Customer has no right to retention or
right to refuse payment due to delay of
Delivery, claims or counterclaims re-
garding the order.

RETENTION OF TITLE

Any Product or part thereof, are sold
subject to retention of title (in Danish:
“Ejendomsforbehold”).

The retention of title shall remain in
force until Customer has paid the total
renumeration for the Product including
any applicable interest, costs and ex-
penses associated with the Product.
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Customer is obliged to store the Prod-
uct secure and segregated until full
payment (expiry of retention of title)
to Supplier, so that the Product can be
identified as the property of Supplier.

DEFECTS

Customer shall immediately after re-
ceiving the Product carry out the nec-
essary examination of the Product, in-
cluding conducting a check for defects
of the Product. Any notice of defect of
the Product shall be made in writing
immediately and no event later than
eight (8) days after the defect is or
should have been discovered and Cus-
tomer must state the nature of and
describe the defect and including a
copy of the invoice. If Customer has
discovered or should have discovered
the defect and does not give notice
hereof, Customer has waived any rights
in this respect.

Customer shall in any event be pre-
cluded from notifying defects of the
Products later than twelve (12) months
after receiving the Product.

Customers notice of defect to Supplier
shall not exempt Customer from paying
the invoice on the agreed due date.

If Customer discovers a defect, Cus-
tomer shall return the Product to Sup-
plier at Customers expense and risk cf.
clause 12.

Defects may at the sole discretion of
Supplier be remedied by remediation
or replacement, provided that the re-
mediation or replacement can be com-
pleted within 60 days from the time at
which Supplier received the notice
from Customer.

11.6.

12.

12.1.

12.2.

12.3.

13.

13.1.

Any defect parts of the Product re-
placed due to Suppliers remedied of
the Product belongs to Supplier.

If a defect is remedied, Customer shall
not make any claims based on the de-
fect, including proportional reduction
or compensation.

In the event that Supplier finds that
the Product does not have any defects,
Customer shall pay for the time spent
by Supplier on examining the Product
in accordance with Suppliers pricelist
applicable from time to time. The
Product shall be returned to Customer
at Customers expense and risk.

RETURN OF PRODUCTS

Return of Products is subject to prior
written agreement. Customer shall pay
all costs related to an agreed return of
Products, including costs related to
shipment, which takes place at Cus-
tomers risk. The risk shall vest with
Customer until Supplier in writing has
confirmed receipt of the returned
Products without defects.

Customer shall pay all costs, including
shipment cost etc. related to return of
the Product and hold Supplier harmless
from any such costs.

When returning Products Customer
shall always follow Supplier’s current
procedure for return of products.

PERMITS AND APPROVALS

Customer is solely responsible for at its
own costs to collect any required per-
mit, approval or other consent from
any relevant authority in relation to
the transport, installation and use of
the Product.
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INTELLECTUAL PROPERTY RIGHTS

All intellectual property rights in and
to the Product remains the property of
Supplier.

If the Product contains any software
Customer is granted a perpetual, trans-
ferable, non-exclusive license to use
the software only for the purposes de-
scribed in the product description.

WARRANTIES

Supplier offers no warranties. Supplier
shall, to the extent permitted, pass
through to Customer such warranties as
are provided to Supplier by manufactur-
ers, but Supplier shall not undertake
any independent liability with regard to
such warranties. Customer shall there-
fore not be entitled to raise such claims
against Supplier, but solely against the
manufacturer.

PRODUCT LIABILITY

Supplier shall only be liable for defects
in the Products pursuant to the manda-
tory provisions of the Danish Product
Liability Act. Supplier shall disclaim any
other kind of liability for damages or
injury caused by a defective product on
any other basis. Customer shall immedi-
ately notify Supplier of any damage or
injury caused by a defective Supplier
Product or any risk of such damage or
injury.

To the extend Supplier are to be im-
posed liability in relation to a third par-
ty Customer shall be obliged to hold
Supplier harmless to the same degree as
Supplier’s liability is limited pursuant to
this clause. The Parties are in this rela-
tion obliged to accept the venue where

17.

17.1.

17.2.

17.3.

17.4.

the third party has chosen to file the
case.

LIMITATION OF LIABILITY

In no event and no matter the circum-
stances shall Supplier be liable for any
loss of anticipated profit or any indi-
rect, special, incidental or consequen-
tial damages or loss (including the loss
of goodwill, or loss as a consequence of
any kind of business interruption) aris-
ing out of or in connection with the
Product, in case of the use or perfor-
mance of the Product, even if Supplier
was advised of the possibility of such
losses.

Supplier shall have no responsibility or
liability for any adjustments or other
modifications in the Product, or any
service and support of the Product, or
any use of the Product performed by
Customer itself or third parties. Further,
Supplier shall have no responsibility or
liability for any defects which are a con-
sequence of external factors.

Supplier does not assume any responsi-
bility or liability for the Product other
than what has been explicitly set out in
the Order Confirmation. Any war-
ranties, representations, guarantees or
conditions whether express or implied
are excluded to the fullest extent per-
mitted by law. This means that e.g.
warranties of merchantability, non-in-
fringement, fitness for a particular
purpose, information on weight, di-
mension, capacity or other technical
data, descriptions, prospects etc. are
excluded unless otherwise explicitly
stated in the Order Confirmation.

In any and all event, no matter the
circumstances, Supplier’s total aggre-
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gate liability for any and all losses or
damages arising out of or in connection
with the Product or the use of the
Product shall not exceed the price
stated in the Order Confirmation exclu-
sive of VAT for the part of the Product
having given rise to the claim.

CONFIDENTIALITY

Each Party shall observe complete con-
fidentiality regarding any information
and documentation etc. about the oth-
er Party in every respect as obtained in
relation to the Product.

Irrespective of clause 18.1, a Party is
permitted to disclose confidential in-
formation to its representatives, in-
cluding legal advisors, consultant etc.
if such disclosure is strictly necessary
in order to perform their roles or pro-
fessional functionality in relation to
these Terms or the Product. A Party
may further disclose confidential in-
formation to the extent that it is re-
quired to do so by mandatory law or
regulation, or by an enforceable order
of a court or public authority acting
within the scope of its powers.

Supplier shall be entitled to state Cus-
tomer as reference and to include the
name of Customer on its list of refer-
ences.

FORCE MAJEURE

Neither Party shall be held liable for
any damage sustained by the other
Party as a direct or indirect conse-
quence of the non-performing Party
being delayed, prevented or hindered
in the performance of its obligations in
relation to these Terms as a result of a
force majeure situation. Force majeure

20.
20.1.

21.

21.2.

situations include war and mobiliza-
tion, catastrophes of nature, strikes,
lock-out, fire, damage to production
plant, import and export regulations
and other unforeseeable circumstances
beyond the control of the Party con-
cerned.

VALIDITY AND SEVERABILITY

If any provision in these Terms is held
to be illegal, invalid or unenforceable,
such provision shall nonetheless be
enforced to the fullest extent permit-
ted by applicable law, and such provi-
sion shall not affect the legality and
validity of the other provisions.

GOVERNING LAW AND DISPUTE RESO-
LUTION

Any dispute that might arise between
Supplier and Customer in relation to
these Terms and the Product shall be
settled in accordance with and be gov-
erned by the substantive laws of Den-
mark, except for (1) Danish In-
ternational Private Law principles lead-
ing to the application of other law than
Danish law and (2) the United Nations
Convention on Contracts for the In-
ternational Sale of Goods.

If a dispute is not resolved by prior
negotiation or mediation, if used, be-
tween the Parties, the dispute shall be
referred to arbitration under the rules
of the International Chamber of Com-
merce in Copenhagen. The arbitration
language shall be English.



	Application
	These general terms and conditions (“Terms”) shall apply on sale of products (“Products”) from Mija Windpower ApS (“Supplier”) to its customers (”Customer”), unless deviations from or modifications to these Terms have been expressly agreed upon in writing and it can be established that it was intended to deviate from these Terms. Supplier’s employees are not entitled to enter into oral agreements beyond or in conflict with these Terms.
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	technical information, instructions etc.
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	Information from Supplier is only legally binding on the part of Supplier if such information is expressly stated as a warranty in the agreement between the parties, cf. clause 5. Customer is responsible for the selection of the relevant Product and that the Product meets Customer’s requirements.

	Changes
	The Product may at the sole discretion of Supplier be subject to changes from time to time, provided that such changes do not materially change the technical specification, size or function of the Product. Such changes may occur without notice, however Supplier will use reasonable efforts to notify Customer in advance.

	Formation of contract
	An order can be placed by e-mail or telephone. Customer is legally bound by the order and these Terms, regardless of the way the order is placed.
	Supplier is not bound by Customers order unless and until Supplier has confirmed the order by a legally binding and written order confirmation. A binding agreement is deemed to exist between Customer and Supplier once Supplier has sent the order confirmation (“Order Confirmation”) to Customer.
	Unless otherwise specified, an offer made by Supplier shall be binding for 30 days from the date of offer. Offers shall be subject to Products remaining unsold.
	In the event of conflict between Supplier’s Order Confirmation and Customer’s order, Customer shall when becoming aware hereof without undue delay inform Supplier in writing of the discrepancy. Otherwise, Customer shall be bound by the Order Confirmation.

	Delivery
	Unless otherwise agreed, delivery of the Product shall be EX WORKS  (cf. Incoterms 2010) from the business address of Supplier or from another address designated by Supplier in the Order Confirmation (“Delivery”).
	Supplier shall arrange for transportation of the Product in accordance with Customers instructions to the address designated by Customer. In the event that Supplier for any reason is prevented from arranging transportation of the Product in accordance with Customers instructions Supplier is entitled to use another transport method designated by Supplier, provided that the shipping services is a recognized shipping service e.g. national postal service or courier service.
	Any time of Delivery communicated by Supplier is estimated on best effort only and not binding for Supplier, unless the Order Confirmation explicitly specifies a fixed time of Delivery. In case of explicitly agreed time of Delivery Supplier shall be entitled to extend such Delivery time with up to 10 business days from expiry of the fixed time of Delivery.
	If Delivery cannot be completed due to circumstances that lie with Customer, the Product shall be stored at Supplier’s or a third party’s address at Customers expenses and risk.

	packing
	Unless otherwise stated in the Order Confirmation, disposable packing material used to protect the Product is included in the price stated in the Order Confirmation and will not be reimbursed if Customer returns the Product. Reusable packing material is not included in the price stated in the Order Confirmation and will be reimbursed if Customer returns the Product in accordance with Supplier’s instructions.

	Prices
	Delivery of the Product shall take place in accordance with the prices stated by Supplier and which are in force at the time Customer receives the Order Confirmation. Supplier may change the prices on an ongoing basis, as far as the changes do not encompass already ordered Products. Supplier may e.g. change the price to compensate for any change in currency, price changes from subcontractors, increased cost of raw material, force majeure or any other similar events.
	Unless otherwise agreed, the prices are stated exclusive of VAT. Customer shall be responsible for any withholding taxes or other taxes and duties.
	Discounts granted to Customer shall not apply if payment is not made timely, cf. clause 9.
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	Payment shall be made in accordance with the Order Confirmation or invoice sent by Supplier. Unless otherwise set out in the Order Confirmation or the invoice the payment shall be due at the time of Delivery and the last day of timely payment is stated in the invoice.
	For large or special orders, such as large components, Customer shall pay 90 percent of the invoice within 3 days from Customer’s receipt of the invoice.
	Supplier is entitled to check out Customer’s financial status and obtain information about employees of Customer authorized to purchase on behalf of Customer.
	Supplier is entitled to interest on overdue payments in accordance with applicable law.
	If the purchase price is not paid when it is all due, Supplier shall be entitled to withhold any other ordered – but still not delivered – Products from Customer. Furthermore, Supplier shall be entitled to prevent handing over of already delivered Products and to annul existing offers and/or order confirmations until Customer has paid the purchase price including accrued interest. Supplier shall - regardless of any other terms of payment agreed on earlier – in case of delay with payment of the purchase price be entitled to make future Delivery of Products conditional on cash payment or other appropriate guarantee from Customer.
	Time of payment is not affected if Delivery is postponed due to circumstances that lie with Customer.
	Customer shall not be entitled to off-set claims in the purchase price arising from other contractual relationships. Customer has no right to retention or right to refuse payment due to delay of Delivery, claims or counterclaims regarding the order.

	Retention of title
	Any Product or part thereof, are sold subject to retention of title (in Danish: “Ejendomsforbehold”).
	The retention of title shall remain in force until Customer has paid the total renumeration for the Product including any applicable interest, costs and expenses associated with the Product.
	Customer is obliged to store the Product secure and segregated until full payment (expiry of retention of title) to Supplier, so that the Product can be identified as the property of Supplier.

	Defects
	Customer shall immediately after receiving the Product carry out the necessary examination of the Product, including conducting a check for defects of the Product. Any notice of defect of the Product shall be made in writing immediately and no event later than eight (8) days after the defect is or should have been discovered and Customer must state the nature of and describe the defect and including a copy of the invoice. If Customer has discovered or should have discovered the defect and does not give notice hereof, Customer has waived any rights in this respect.
	Customer shall in any event be precluded from notifying defects of the Products later than twelve (12) months after receiving the Product.
	Customers notice of defect to Supplier shall not exempt Customer from paying the invoice on the agreed due date.
	If Customer discovers a defect, Customer shall return the Product to Supplier at Customers expense and risk cf. clause 12.
	Defects may at the sole discretion of Supplier be remedied by remediation or replacement, provided that the remediation or replacement can be completed within 60 days from the time at which Supplier received the notice from Customer.
	Any defect parts of the Product replaced due to Suppliers remedied of the Product belongs to Supplier.
	If a defect is remedied, Customer shall not make any claims based on the defect, including proportional reduction or compensation.
	In the event that Supplier finds that the Product does not have any defects, Customer shall pay for the time spent by Supplier on examining the Product in accordance with Suppliers pricelist applicable from time to time. The Product shall be returned to Customer at Customers expense and risk.

	Return of products
	Return of Products is subject to prior written agreement. Customer shall pay all costs related to an agreed return of Products, including costs related to shipment, which takes place at Customers risk. The risk shall vest with Customer until Supplier in writing has confirmed receipt of the returned Products without defects.
	Customer shall pay all costs, including shipment cost etc. related to return of the Product and hold Supplier harmless from any such costs.
	When returning Products Customer shall always follow Supplier’s current procedure for return of products.

	permits and approvals
	Customer is solely responsible for at its own costs to collect any required permit, approval or other consent from any relevant authority in relation to the transport, installation and use of the Product.

	Intellectual Property Rights
	All intellectual property rights in and to the Product remains the property of Supplier.
	If the Product contains any software Customer is granted a perpetual, transferable, non-exclusive license to use the software only for the purposes described in the product description.

	Warranties
	Supplier offers no warranties. Supplier shall, to the extent permitted, pass through to Customer such warranties as are provided to Supplier by manufacturers, but Supplier shall not undertake any independent liability with regard to such warranties. Customer shall therefore not be entitled to raise such claims against Supplier, but solely against the manufacturer.

	Product liability
	Supplier shall only be liable for defects in the Products pursuant to the mandatory provisions of the Danish Product Liability Act. Supplier shall disclaim any other kind of liability for damages or injury caused by a defective product on any other basis. Customer shall immediately notify Supplier of any damage or injury caused by a defective Supplier Product or any risk of such damage or injury.
	To the extend Supplier are to be imposed liability in relation to a third party Customer shall be obliged to hold Supplier harmless to the same degree as Supplier’s liability is limited pursuant to this clause. The Parties are in this relation obliged to accept the venue where the third party has chosen to file the case.

	limitation of liability
	In no event and no matter the circumstances shall Supplier be liable for any loss of anticipated profit or any indirect, special, incidental or consequential damages or loss (including the loss of goodwill, or loss as a consequence of any kind of business interruption) arising out of or in connection with the Product, in case of the use or performance of the Product, even if Supplier was advised of the possibility of such losses.
	Supplier shall have no responsibility or liability for any adjustments or other modifications in the Product, or any service and support of the Product, or any use of the Product performed by Customer itself or third parties. Further, Supplier shall have no responsibility or liability for any defects which are a consequence of external factors.
	Supplier does not assume any responsibility or liability for the Product other than what has been explicitly set out in the Order Confirmation. Any warranties, representations, guarantees or conditions whether express or implied are excluded to the fullest extent permitted by law. This means that e.g. warranties of merchantability, non-infringement, fitness for a particular purpose, information on weight, dimension, capacity or other technical data, descriptions, prospects etc. are excluded unless otherwise explicitly stated in the Order Confirmation.
	In any and all event, no matter the circumstances, Supplier’s total aggregate liability for any and all losses or damages arising out of or in connection with the Product or the use of the Product shall not exceed the price stated in the Order Confirmation exclusive of VAT for the part of the Product having given rise to the claim.

	Confidentiality
	Each Party shall observe complete confidentiality regarding any information and documentation etc. about the other Party in every respect as obtained in relation to the Product.
	Irrespective of clause 18.1, a Party is permitted to disclose confidential information to its representatives, including legal advisors, consultant etc. if such disclosure is strictly necessary in order to perform their roles or professional functionality in relation to these Terms or the Product. A Party may further disclose confidential information to the extent that it is required to do so by mandatory law or regulation, or by an enforceable order of a court or public authority acting within the scope of its powers.
	Supplier shall be entitled to state Customer as reference and to include the name of Customer on its list of references.

	force majeure
	Neither Party shall be held liable for any damage sustained by the other Party as a direct or indirect consequence of the non-performing Party being delayed, prevented or hindered in the performance of its obligations in relation to these Terms as a result of a force majeure situation. Force majeure situations include war and mobilization, catastrophes of nature, strikes, lock-out, fire, damage to production plant, import and export regulations and other unforeseeable circumstances beyond the control of the Party concerned.

	Validity and Severability
	If any provision in these Terms is held to be illegal, invalid or unenforceable, such provision shall nonetheless be enforced to the fullest extent permitted by applicable law, and such provision shall not affect the legality and validity of the other provisions.

	Governing law and Dispute resolution
	Any dispute that might arise between Supplier and Customer in relation to these Terms and the Product shall be settled in accordance with and be governed by the substantive laws of Denmark, except for (1) Danish International Private Law principles leading to the application of other law than Danish law and (2) the United Nations Convention on Contracts for the International Sale of Goods.
	If a dispute is not resolved by prior negotiation or mediation, if used, between the Parties, the dispute shall be referred to arbitration under the rules of the International Chamber of Commerce in Copenhagen. The arbitration language shall be English.


