
STERIS (NV) TERMS AND CONDITIONS OF SALE

I.  Offer and Acceptance

   A.   Customer agrees that the quotation of STERIS (NV) (“Seller”) constitutes an offer for the sale (the “Offer”) of products (the “Products”) or services (the “Services”). Unless otherwise specified 
in the Offer, or some other document signed by Seller, the terms and conditions of sale set forth in this document (“Seller’s Terms”) apply to all Products and Services sold or provided by Seller.
   B.   Customer acknowledges that any purchase order or other form of acceptance issued by Customer shall result in a contract for the purchase of the Products or Services at the price quoted in the 
Offer.  Customer shall be deemed to have accepted any of Seller’s Terms to which Customer has not specifically objected.  Customer’s issuance of a purchase order which purports to reject some or 
all of Seller’s Terms by virtue of standard form language shall not be sufficient objection.  Customer shall be required to set forth each objection to Seller’s Terms in a separate writing signed and 
dated by Customer and delivered to Seller prior to or contemporaneous with Customer’s purchase order or other form of acceptance.  Seller’s failure to object to provisions in any purchase order, or 
other communication from Customer (including, without limitation, penalty clauses of any kind), shall not be a waiver of Seller’s Terms, nor an acceptance by Seller of any such provisions.  Any 
terms in Customer’s purchase order or any other document of acceptance which are different from or additional to Seller’s Terms are hereby rejected unless specifically accepted by Seller in a 
separate document signed by both Customer and Seller, regardless of whether such other terms would materially alter the terms hereof.  No course of dealing, custom or usage, which is contrary to 
Seller’s Terms shall apply.
   C.   Seller reserves the right to correct any typographical or clerical errors in prices, specifications, quotations, or acknowledgments.

II.  Products or Services Subject to Sale

   The Products (including equipment, supplies, and parts) or Services subject to this sale shall be limited to those described in the Offer.  Unless explicitly included in the Offer, this quotation does 
not include, and Customer assumes responsibility for (A) all utility hook-ups, building code approvals, and other regulatory requirements, as applicable, and (B) removal from tailgate of carrier, set-
up, installation, and start-up.  If the Customer is a government entity, Customer acknowledges that the Products are commercial items and that except as required by law, government accounting and 
procurement principles do not apply.

III.  Financial Condition

   At Seller’s request, Customer will furnish sufficient information to enable Seller to assess Customer’s creditworthiness, including preparation of Seller’s credit application.  Seller may, in its 
discretion, require letters of credit, full or partial payment in advance, or other forms of security.

IV.  Prices, Shipment; and Delivery

   A.   Prices are based on EUROS and are FCA STERIS’s plant or warehouse (Incoterms 2010). Prices do not include freight or delivery charges or taxes (sales, excise, use, ad valorem, etc.) or any 
export or import duties.  Those charges may be prepaid by Seller and Customer agrees to pay any such charges that are added to Customer's invoice.
   B.   Seller shall select the method and carrier for delivery of all Products. Title and risk of loss or damage to the Products shall pass from Seller to Customer upon delivery to a carrier at point of 
shipment.
   C.   Any shipment, delivery, or performance date stated in the Offer or other contract document is approximate only and does not constitute any guarantee of shipment, delivery, or performance on 
any particular date.
   D.   Time shall not be of the essence of this agreement. 

V.  Payments, Title and Security Interest

   A.   All payments shall be made in EUROS.  All payments shall be without deductions for back-charges, other accounts between Seller and Customer, and the like, which shall be settled 
independently of the payment of the invoice.  Payment shall not prejudice claims on account of omissions or shortages in shipment, but no such claim will be allowed unless made within 96 hours 
after receipt of the applicable shipment by Customer.  
   B.   Payment shall be due within 30 days from the date of Seller’s invoice.  
   C.   Should Customer delay payment beyond the date it is due, interest may be charged on the unpaid balance at the rate of one and one-half percent (1-1/2%) per month or the maximum rate 
permitted by law, whichever is less.

VI.  Delays and Changes

   A.   Seller shall not be liable for loss, damages, or non-performance resulting from delays in receipt of final specifications or instructions from Customer, changes in specifications, force majeure, 
including but not limited to strikes, labor disturbances, material shortages, non-manufacturing conditions, delays or failures of carriers or communication, epidemics, fire flood, storms, accident, riot, 



acts of terrorism, war and invasion, governmental requisition or priorities, acts of God, or other causes beyond Seller’s reasonable control.
   B.   In such event, the delivery date shall be extended for a period equal to the time lost by reason thereof, or Seller at its option may cancel the delivery and refund any amounts paid by Customer, 
as Customer’s sole and exclusive remedy.  Seller shall undertake to notify the Customer promptly of any significant delay and will specify the revised delivery date as soon as practical.  In no event 
shall Seller be liable for incidental, consequential, or special damages arising out of a delay in, cancellation of, or failure to deliver or manufacture.
   C.   If shipment is delayed or extended by Customer, Customer shall arrange for and notify Seller of the place or places to which Seller shall ship the Products covered by the order for warehousing 
or storage at Customer’s expense and all risk of loss or damage to the Products or Services shall be borne by Customer.  If Customer is unwilling or unable to promptly arrange for warehousing or 
storage facility, Seller may do so at Customer’s expense. Customer hereby agrees to pay any and all storage charges so incurred as reflected on Seller’s invoice.
   D.    In addition to the rights and obligations set forth in VI.C., changes to orders in excess of €15,000 may also be subject to a change order fee.  Seller may charge a change order fee of one percent 
(1%) or €2,500, whichever is less, where Customer requests a change to the Product's configuration, order quantity, or delivery date and the change is requested within 30 days of the original delivery 
date.  All change orders must be accepted and approved by Seller.  Change orders shall be processed upon submission of a revised purchase order.  Change orders may result in delays in shipping 
and/or installation.    

VII.  Cancellation

   Cancellation or suspension of the order by Customer after acceptance by Seller may be made only on terms which will compensate Seller for all direct and indirect damages and losses due to the 
cancellation or suspension.  Prior to shipment, and subject to the foregoing, Customer may cancel by giving written notice of cancellation to Seller.  Subject to the foregoing, Customer may cancel 
after shipment only if Products are re-salable and Customer pays restocking, shipping and handling charges as reasonably determined by Seller.

VIII.  Warranty and Disclaimers

   A.   Seller warrants capital equipment to be free from defects in material and workmanship under normal use and operation for a period of one year after date of shipment to Customer.  In addition 
to any other mandatory warranties under applicable law, Seller’s sole warranty with respect to all other Products is that such products comply with Seller’s specifications for a period of 90 days from 
the date of shipment, unless the Product is subject to an expiration date, in which case the expiration date shall apply. Seller’s warranties do not apply to damage resulting from unauthorized 
installation, accident, casualty, alteration, misuse, or failure to follow Seller’s written instructions.  No other express warranty is made with respect to the Products. If any model or sample was shown 
to Customer, such model or sample was used merely to illustrate the general type and quality of the Products and not to represent that the Products would necessarily conform to the model or sample 
in all respects. Seller makes no other warranty, express or implied, and Seller expressly disclaims any warranty of merchantability or fitness for any particular purpose, unless explicitly communicated 
by Customer to Seller and accepted by Seller, and all other warranties are hereby expressly excluded to the fullest extent permissible under applicable law. To the fullest extent permissible under 
applicable law, Seller shall have no other liability, direct or indirect, of any kind, including liability for special, incidental, or consequential damages.
   B.  To the fullest extent permissible under applicable law, Customer agrees that its sole and exclusive remedy for breach of the foregoing warranties shall be the repair or replacement and 
reinstallation of defective parts (with the exception of items normally considered to be expendable such as filters, fuses, gaskets, lamps, printer paper, printer ribbons, ink, lubricants, charts, etc.), or, 
at the Seller’s option, to refund the purchase price; provided (1) the Product has not been altered or modified by other than Seller, (2) it has been properly stored, installed, maintained and operated 
within the limits specified by Seller, and (3) Customer promptly sends to Seller notice of defect and satisfactory proof thereof, including allowing Seller the opportunity to inspect the Products, and in 
the event of repair or replacement, returns the Product to Seller, freight prepaid.  Defective parts replaced by Seller shall become the property of the Seller.  Repaired or replacement parts will be 
shipped to the Customer FCA STERIS’s plant or warehouse. Product that is returned to Seller but that is found by Seller to conform to Seller's warranties shall be returned to Customer at Customer's 
expense and otherwise subject to the provisions of Section IV above.
   C.   If the Product sold is not manufactured by Seller, Seller will extend to the Customer the same warranty protection Seller received from the original manufacturer.
   D.  Seller is not responsible for any warranty work, repairs, replacements, or other work, or charges relating thereto, that have not been authorized by Seller in writing.
   E.  Where applicable and purchased separately, Seller agrees to delay the start date of the warranty for up to 12 months from the date of shipment, provided Seller confirms by inspection that as of 
the deferred start date, the Products meet Seller's original factory specifications and do not materially differ from their factory-shipped condition.  

IX.  Patents, Trademarks, Copyrights and Software

   A.   Seller warrants that Products it manufactures pursuant to its design shall be delivered free of any rightful claim for infringement of any patent, trademark or copyright applicable in Belgium.   
   B.   If Seller is notified promptly in writing of any claim of infringement, Seller will defend or may settle at its expense any such claim; provided, however, that Customer must cooperate with Seller 
in the defense of any claim.  Seller shall, at its expense and option, either procure for the Customer the right to continue using any infringing Products, or replace or modify them so they become non-
infringing, or remove the Products and refund the purchase price (less reasonable depreciation for any period of use).  The foregoing states the entire liability of Seller for any patent, trademark, 
copyright, or other intellectual property infringement by Products or any part thereof.
   C.   The preceding representations shall not apply to any Product or part specified by Customer or manufactured to Customer's design, or to the use of any Product furnished hereunder in 
conjunction with any other item in a combination not furnished by Seller as a part of this transaction.  As to any such item, part, or use in such combination, Seller shall have no liability whatsoever 
for patent, trademark or copyright infringement and Customer will indemnify Seller and hold Seller harmless against any claims, liability, damages or expenses, including reasonable attorney fees, as 
a result of infringement claims arising there from.



X.  Limitation of Actions

   A.  Any action for a breach of contract arising out of Seller’s acceptance of Customer’s order or arising out of Customer’s acceptance of Product supplied must be commenced within one year after 
the cause of action has accrued unless otherwise provided pursuant to mandatory applicable law. 
   B. To the fullest extent permissible under applicable law, Seller shall not be liable for special or consequential damages or for damages for loss of use arising directly or indirectly from any breach 
of contract, material or otherwise, or from any tortuous acts or omissions of its employees or agents, and in no event shall the liability of Seller exceed the price of the defective product or of the 
product subject to later delivery.
   C. If Seller, without separate compensation therefore, furnishes the Customer with advice or other assistance concerning any Product supplied hereunder or any system or equipment in which any 
such Product may be installed which is not required hereunder, the furnishing of such advice or assistance will not subject Seller to any liability whether in contract, tort (including negligence and 
strict liability) or otherwise.   
   D.   If the Customer fails to fulfill the terms of payment of any invoice or if the financial or business condition or responsibility of the Customer shall become impaired or unsatisfactory to the Seller, 
Seller may, without liability to Customer or prejudice to any other legal or equitable remedy, suspend performance until past due payments are made and satisfactory assurance of payment is received.
   E.  Any credit extended by Seller to Customer is conditional upon Seller's continued satisfaction with Customer's creditworthiness and shall not establish any right to credit with Seller.  Seller 
reserves the right to suspend credit and demand cash in advance or on delivery for all or any part of the price or to alter payment terms based on its assessment of Customer's creditworthiness at any 
time, and failure of Customer to satisfy any such altered credit or payment terms shall constitute grounds for insecurity on the part of Seller.

XI.  Operating Directions

   A.   Customer shall comply with and require its agents and employees to comply with all directions, safety notices, warnings, and other instructions furnished by Seller, and shall use and require its 
agents and employees to use reasonable care in the use of the Products.
   B.  Seller shall have no obligation or liability for any failure of Customer, Customer’s employees or agents, or any third party to observe the provisions of this section, or for any injury or damage 
caused, in whole or in part, by Customer’s failure to comply with safety requirements under applicable law and Customer shall indemnify and hold Seller harmless for any claims, liabilities or losses 
arising out of or in connection with any such injury or damage or claim thereof.

XII.   Additional Terms for Surgical Solutions Custom Orders

   Custom orders for integrated operating rooms, lights and booms, and other customized equipment for surgical and critical care shall be subject to Seller’s standard Terms and Conditions of Sale and 
Installation, as well as the following additional terms and conditions:
   A.   Payment. A non-refundable deposit of thirty percent (30%) of the total purchase price of any order that includes custom equipment must be paid to Seller within 10 days of the date that Seller 
receives Customer’s purchase order.  Payment for the remainder of the purchase price must be made within 30 days of Seller’s invoice date.  
   B.  Cancellation. If a Customer chooses to cancel a purchase order for a custom order, the Customer’s deposit will be forfeited.  
   C.  Facility Preparation.   A €2,500 change order fee shall also apply if Seller's installation team arrives at a Customer facility for a scheduled installation but is unable to complete the installation 
because of the Customer’s failure to prepare the site according to previously agreed upon specifications.  
   D.  Return of Goods. Customer shall not be entitled to any refund or credit for custom-made parts, used parts, or parts that are missing labels or packaging.  Goods may not be returned without 
prior approval from Seller. Customer is responsible for all freight costs associated with the return of goods after shipment and may be required to pay a restocking fee.

XIII.  Miscellaneous

   A. No right accruing to the Customer by virtue of the manufacturer/purchaser relationship between Seller and the Customer nor any duty of Seller resulting from that relationship shall be assignable 
without Seller’s prior written consent.  
   B.  Invalidity of any provision of Seller’s Terms shall not affect the validity of any other provision hereof and any invalid provision shall be, to the extent possible, modified to accomplish the same 
objectives in a valid way without affecting the surviving provisions.
   C.   No failure by Seller to exercise any right accruing to it by virtue of the manufacturer/purchaser relationship or under any contract of sales entered into with the Customer shall operate as a 
waiver thereof or preclude the exercise of the same or any other right or privilege by Seller.
   D.  Any notice required or contemplated hereunder shall be in writing and shall be delivered personally or sent by telefax or by prepaid registered mail.  
   E.   There are no other Terms and Conditions applicable to the purchase and sales of Seller’s Products other than those contained in the Offer (including any specifications or other documents which 
Seller incorporated by reference in the Offer or invoice).  No modification, amendment, waiver or other change of any provision of Seller’s Terms shall be binding on Seller without Seller’s written 
consent.
   F.  The rights and obligations of the Customer and Seller, and the construction and effect of any contract formed between them shall be governed by the laws of Belgium. 
   G.  The application of the Vienna Convention on the International Sale of Goods is explicitly excluded.



   H.  Any dispute that may arise in connection with the Seller’s Terms, the Offer, the Products, the Services, or the contractual relationship between Seller and Customer shall be submitted to the 
courts of Belgium to whom parties expressly grant exclusive jurisdiction. 
   I.   No indication on a payment remittance or otherwise that a payment of less than the full amount of any one or more invoices or other obligations will constitute payment in full thereof shall be 
effective, and no accord and satisfaction, credit or compromise will be effective, unless Seller expressly agrees to the same in writing.
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INSTALLATION TERMS AND CONDITIONS
(where installation is purchased from Seller)

General Definitions & Scope of Responsibilities

· The Seller's Terms attached hereto are hereby incorporated by reference herein.
· Seller will not be responsible for services other than Seller or Seller contracted sources, unless authorized in writing by Seller.
· All work will be performed during normal working hours:  8:00 AM to 5:00 PM, Monday through Friday.  Holidays and other hours will require additional charges.
· Seller will be responsible for clean-up of all packing materials, crates, crating and/or other debris of transporting/setting up the equipment, but containers/dumpsters must be provided by/at the owner's facility.
· Parts and labor required to repair damage caused by accident, abuse, natural disaster, fire or theft, misuse by operating equipment for functions/processes not originally designed or recommended, or alteration/ modification of the 

equipment or accessories after final assembly and test by Seller shall be provided by Customer and are not covered by Seller.

Environmental and Safety Issues

HAZARD COMMUNICATION - Customer agrees to provide Seller with information as to all hazards or hazardous materials which Seller's personnel may encounter when performing services for Customer and to familiarize Seller, its 
employees and contractors with Customer's hazard communication program.  If Customer's facility has an asbestos maintenance plan, the applicability of the plan to Seller's services must be specifically pointed out to Seller, and a copy of 
the plan must be provided to Seller prior to Seller's commencement of work.  Customer shall ensure the safety of the work area and of Seller's employees and agrees to defend, indemnify and hold Seller, its employees and contractors, and 
their insurers (the "Indemnified Parties") harmless from any and all claims, demands, losses, liabilities, fines, penalties, costs (including but not limited to attorneys' fees) or other liability suffered or incurred by the Indemnified Parties as 
a result of Customer's failure to do so.

UNEXPECTED OR HAZARDOUS CONDITIONS - If unforeseen conditions are discovered (such as the discovery of hazardous substances or conditions) which may increase the time or expense of performance, Seller shall be 
entitled to additional compensation for the effects of such unexpected conditions.  If Seller and Customer cannot agree on such additional compensation, Seller may stop work without liability and Customer shall pay Seller for any 
services already performed, at Seller's hourly rates.  If Seller encounters materials which it believes may be hazardous, Seller may suspend its services until adequate testing and analysis have been conducted to confirm whether such 
materials are hazardous or not.  In no event shall Seller or its contractors be responsible for the removal, abatement or disposal of any hazardous materials (including but not limited to asbestos, asbestos containing materials, hazardous 
waste, or infectious waste).

Customer Responsibilities-SITE PREPARATION

· Remove all asbestos and/or other hazardous materials from equipment building and surrounding area, and safely dispose of same in accordance with applicable law and other prescriptions, prior to Installation and/or Equipment 
Removal.

· Obtain or incur expenses for obtaining any/all permits, approvals, licenses, certification, fees and source testing, local or otherwise, that may be required for installation or operation of the equipment being installed.
· Prepare site for equipment installation, to include walls, floors, drains, ceilings, building utility connections, including steam drip-legs and pressure regulators, special fiber panel and any/all required structural modification to the 

building, including superstructure above finished ceiling and/or wall back and floor reinforcement.
· Provide slab, wall, flooring, anchor location and/or under-structure suitable to accept seismic tie-down devices as specified in Seller's equipment drawings/technical documentation.
· Install any/all building exhaust vents beyond manufacturer's vent termination   point, as designated in Seller's equipment drawings/technical documentation, and ensure total HVAC system is adequate to handle load(s) expected 

with new equipment.
· Assure that all door openings, hallways and areas en route from receiving area to installation site will accept equipment without dismantling equipment or removing/modifying any door frames, ceilings, cabinets or other facility  

structures.
· Provide all utilities (steam, water, compressed air, condensate return, waste-drain, electric, exhaust) according to applicable law and other prescriptions and Seller's equipment drawings/technical documentation.
· Furnish and install all electrical disconnects and shutoff valves within easy  reach for emergency or service shutdowns, as specified in Seller equipment drawings, and in accordance with applicable law and other prescriptions .
· Provide adequate lighting in recess room area.
· Provide an adequate service area around equipment as specified in Seller's equipment drawings and in accordance with applicable law and other prescriptions, to ensure equipment placement/utility connections and locations are 

adequately spaced.

Customer Responsibilities-RECEIVING

· Provide for a loading dock with capacity for non-power tailgate delivery.
· If vertical transport is required due to limited access to higher or lower floors via stairways, elevator limitations, etc., Customer will be responsible for any/all additional charges.
· Receive and inspect new equipment for shipping damage and store in weather-protected, secure area inside building designated for final installation, or arrange for transportation and off-site storage, scheduling re-delivery in time 

for final installation.
· Seller will require two (2) weeks notice prior to beginning actual installation work, with clear access to final equipment location(s) guaranteed.
· If old equipment is to become Seller's property, it will be held on-site at designated location for pickup by Seller-contracted transport within a reasonable time, or not to exceed five (5) working days.

Customer Responsibilities-UTILITIES

STEAM:

· Pressure - dynamic pressure must meet specific specifications on Seller's equipment drawings/technical documentation; must provide steam pressure regulators and shut-off valves where/when specified.



· Quality - provide steam traps, insulation and pipe routing necessary to supply 97% vapor-quality steam.

AIR:

· Pressure - dynamic pressure must meet specifications on Seller's equipment drawings/technical documentation; air regulators must be provided where specified.
· Quality - provide filters/dryers necessary to supply air quality as specified on Seller equipment drawings/technical documentation.

WATER:

· Pressure - dynamic pressure must meet specification on Seller's equipment drawings/technical documentation; water pressure regulators must be provided where specified.
· Flow Rates - piping must be properly sized to prevent water hammer; provide correctly sized pipes and water hammer arresters in order to support water flow rates and pressures as specified on Seller's equipment 

drawings/technical documentation, and according to applicable law and other prescriptions for back flow prevention.
· Quality - water provided may be treated as necessary, but must meet quality specifications on Seller's equipment drawings/technical documentation.

EXHAUST - Provide air exhaust flow (SCFM) as specified on Seller's equipment drawings/technical documentation.

WASTE - Provide adequate drain(s), sized to handle water/steam flow rates as specified on Seller's equipment drawings/technical documentation, and traps, as required by applicable law and other prescriptions.

ELECTRIC - Provide electrical supply as specified on Seller's equipment drawings/technical documentation, with locking disconnect switches, as required by applicable law and other prescriptions.




