
 

 

SPATIAL TRANSCRIPTOMICS – GENERAL TERMS AND CONDITIONS FOR PURCHASE OF PRODUCTS 
 
1 BACKGROUND AND DEFINITIONS  

1.1 Spatial Transcriptomics AB, Reg. No. 556903-0579, 

(“ST”) is a Swedish limited liability company. These 

terms and conditions (the “Agreement”) shall apply 

between ST and the Purchaser (as defined below) in 

relation to the sale by ST of Tissue Optimisation 

Glass Slides and other related.  

1.2 This Agreement, exclusively govern the ordering, 

purchase, supply, and use of Products, and prevail 

over any conflicting, amending and/or additional 

terms contained in any purchase order, invoice, or 

similar document all of which are hereby rejected 

and are null and void. ST’s failure to object to any 

such terms shall not constitute a waiver by ST, nor 

constitute acceptance by ST of such terms and 

conditions. 

1.3 The Products can only be purchased by companies 

and other legal entities. No consumers are entitled 

to purchase any Products from ST.  

1.4 The terms used in this Agreement shall have the 

following meaning: 

“Documentation” means ST’s user manual, 

package insert, and similar documentation for the 

Product in effect on the date that the Product is 

sent from ST. Documentation may be provided 

with the Product when sent from ST or provided 

electronically from ST.  

“Intellectual Property Rights” mean all patents, 

trademarks, utility certificates and models, 

inventors’ certificates, copyrights, database rights, 

designs, domain names, trade secrets, know-how 

and any other proprietary rights, priority rights, 

prior user rights, rights in confidential information 

and all other rights of a like nature in each case     

whether registered or unregistered and in any 

jurisdiction.  

“Parties” mean ST and Purchaser.   

“Product(s)” means all item(s) acquired by the 

Purchaser from ST hereunder.  

“Purchaser” means the legal entity acquiring the 

Product from ST.  

“Specifications” means ST’s written technical 

specifications for the Product in effect on the date 

that the Product is sent from ST. 

2 ORDERS AND BINDING AGREEMENT  

2.1 The Purchaser shall order the Products from ST by 

sending a purchase order to 

sales@spatialtranscriptomics.com. All orders shall 

comply with ST’s guidelines which may be 

communicated by ST from time to time.  

2.2 The Purchaser becomes bound by this Agreement 

when placing an order. Purchaser will be asked to 

confirm acceptance of this Agreement the first time 

Purchaser’s representative places an order. 

Thereafter, the Agreement will automatically apply 

to all orders placed by the Purchaser after such 

acceptance.  

2.3 Purchaser is bound by each order placed by 

Purchaser for twenty (20) business days from the 

order date (the “Acceptance Period”). After an 

order has been placed, Purchaser will receive a 

notice that Purchaser’s order has been received 

(“Order Receipt”). The Order Receipt is however 

not a confirmation that the order has been 

accepted. Unless ST notifies Purchaser that the 

order will not be accepted within the Acceptance 

Period, the order will be considered to be confirmed 

by ST when the Acceptance Period has expired, and 

both Parties are then bound by such order. If ST 

does not accept the order, ST will contact Purchaser 

within the Acceptance Period.  

2.4 A binding agreement between the Parties have 

been executed upon acceptance by ST of the Order. 

However, for the avoidance of doubt, ST is under no 

obligation to accept an order made by Purchaser.   

2.5 ST’s Order Receipt will be sent to the e-mail address 

for Order Receipts indicated by the Purchaser. 

Purchaser undertakes to review all Order Receipts 

sent to such e-mail address. Purchaser undertakes 

to inform ST if the e-mail address for Order Receipts 

is changed.  

2.6 Purchaser hereby authorizes the Purchaser’s buyers 

and other representatives of Purchaser to place 

orders from ST and to bind the Purchaser this 

Agreement. Purchaser undertakes to assure that 

only individuals that are authorized to place orders 

on Purchaser’s behalf and bind Purchaser to this 

Agreement will place orders. 

3 CANCELLATION/CHANGE OF ORDER 

Orders for Products may not be changed or 

cancelled once placed. Purchaser may request to 

cancel or change an order, which shall be rejected 

or accepted in ST’s sole discretion. If ST accepts a 

request for cancellation of or change to an order, ST 

retains the right to invoice Purchaser for an amount 

corresponding to 50 percent of the net order value 

for the Products cancelled. If ST rejects a request for 

cancellation or change to an order, ST retains the 

right to invoice Purchaser the full amount of the net 

order value.   



 

 

4 DELIVERY  

4.1 Unless otherwise agreed in writing, delivery will be 

made Ex Works (Incoterms 2010) Spatial 

Transcriptomics AB, Södra Fiskartorpsvägen 15 C, 

11433 Stockholm, Sweden.  

4.2 Delivery times may vary and depend i.a. on the 

availability of the Products from ST’s suppliers.  

Therefore, ST cannot make any warranties 

regarding applicable delivery times.  

4.3 Should Purchaser fail to collect the Products made 

available to Purchaser in accordance with a 

confirmed order, ST is entitled to charge Purchaser 

for storage costs and any other costs that arise after 

the actual delivery date due to Purchaser’s failure 

to collect the Products. If Purchaser has not 

remedied its failure to collect the Products within 

30 days from the delivery date, ST is entitled to sell 

the Products to a third party or otherwise dispose 

of the Products. Purchaser shall nevertheless be 

obliged to pay the full amount of the net order value 

for the Products.  

5 THE PRODUCTS  

5.1 The Products are research products only and are 

provided on an “as-is” basis. ST makes no (and 

expressly disclaims all) warranties, express, implied 

or statutory, with respect to the Products, including 

without limitation, any implied warranty of 

merchantability, fitness for a particular purpose, 

noninfringement, or arising from course of 

performance, dealing, usage or trade. Without 

limiting the generality of the foregoing, ST makes no 

claim, representation, or warranty of any kind as to 

the utility of the Product for Purchaser’s intended 

uses. 

5.2 Purchaser is aware and accepts that the Products 

may only be used for the Purchaser’s internal 

research and no clinical, diagnostic, or other non-

research use of the Product is permitted. All use of 

the Products must follow the relevant Product’s 

Specifications and/or Documentation and the 

Products may only be used together with the 

reagents and consumable items explicitly 

recommended or specified by ST. Purchaser further 

agrees to comply with all applicable laws and 

regulations when using, maintaining, and disposing 

of Product.  

5.3 Purchaser shall immediately, on arrival of the 

Products, inspect the received Products in terms of 

quantity and quality. Any complaints are to be made 

by the Purchaser in writing and shall be received by 

ST at the latest ten (10) business days after the date 

of delivery, otherwise the Products will be deemed 

to have been accepted by Purchaser.  

5.4 Complaints will only be accepted subject to ST’s 

approval in each separate case, upon which the 

Purchaser will be given replacement Products or be 

credited an amount corresponding to the returned 

or missing Products. Replacement or reduction of 

payment is the Purchaser's sole remedy for defects 

in the Products. For the avoidance doubt, Purchaser 

is not entitled to cancel the non-defective part of 

the order or any other orders made by Purchaser. 

6 OBLIGATIONS OF THE PURCHASER 

6.1 The Purchaser guarantees and undertakes to 

ensure that: 

(a) the Purchaser and its agents, directors, 

consultants, contractors and employees are 

entitled and appropriately authorized to enter into 

this Agreement and to perform their obligations 

under the Agreement free of any restrictions or 

encumbrances. 

(b) the Purchaser is solely responsible for its 

compliance with any and all laws, rules, 

regulations, and tax obligations that may apply to 

the use or purchase of the Products  

(c) the Purchaser and its agents, directors, 

consultants, contractors and employees only use 

the Products for experimental and research 

purposes only. 

(d) the Purchaser (and the Purchaser shall procure 

that its agents, directors, consultants, contractors 

and employees) do not seek to reverse engineer or 

deconstruct any of the Products or ST’s Intellectual 

Property Rights.  

7 PRICES AND PAYMENT 

7.1 The prices of the Products are the prices set out in 

ST’s published price list in force at the date of ST’s 

order confirmation. The prices for the Products 

exclude costs for delivery, taxes and custom charges 

and any such costs shall exclusively be borne by the 

Purchaser.  

7.2 Unless otherwise agreed in writing, payment shall 

be made in advance against invoice from ST with 

payment terms 15 days. All amounts due shall be 

paid in the currency found on the invoice. If 

payment is made by wire or other electronic funds 

transfer, Purchaser is solely responsible for any 

bank or other fees charged and will reimburse ST for 

any such fee. In case of late payment, ST will charge 

a penalty interest rate of two (2) percent per month 

and ST is entitled to retain a third-party debt 

collector. The Purchaser shall be liable to refund ST 

for any fees incurred by ST for such third-party debt 

collector. ST shall be entitled to allocate payments 

from the Purchaser to the oldest outstanding 

invoice. ST shall have no obligation to deliver any 



 

 

Products to the Purchaser as long as any payments 

by Purchaser to ST is overdue.  

7.3 In case of late payment of an order by more than 

ten (10) days, ST shall be entitled to cancel such 

order and to sell the Products to a third party or 

otherwise dispose of the Products. Purchaser shall 

nevertheless be liable to pay the full amount of the 

net value of such order. 

7.4 ST shall always be entitled to terminate this 

Agreement due to late payments in accordance 

with section 13. 

7.5 All prices and other amounts payable to ST are 

exclusive of and are payable without deduction for 

any taxes, customs duties, tariffs or charges 

hereafter claimed or imposed by any 

governmental authority upon the sale of Product, 

all of which shall be paid by Purchaser. In the event 

ST is required by law or regulation to pay any such 

tax, duty or charge, such amount will be added to 

the purchase price or subsequently invoiced to the 

Purchaser. In the event Purchaser is required by 

law or regulation to deduct any such tax, duty, 

tariff or charge the Purchaser shall gross up any 

payment to ST. 

8 INTELLECTUAL PROPERTY RIGHTS 

Purchaser is aware that some of the Products may 

be subject to Intellectual Property Rights owned by 

ST and/or its suppliers and that nothing in this 

Agreement shall affect or result in the transfer of 

such Intellectual Property Rights to the Products.  

9 FORCE MAJEURE 

ST shall not be in breach of the Agreement nor 

liable for any failure to perform or delay 

attributable in whole or in part to any cause 

beyond its reasonable control, including but not 

limited to fire, flood, tornado, earthquake, 

hurricane, lightning, any action taken by a 

government or regulatory authority, actual or 

threatened acts of war, terrorism, civil disturbance 

or insurrection, sabotage, labour shortages or 

disputes, failure or delay in delivery by ST’s 

suppliers or subcontractors, transportation 

difficulties, interruption or failure of any utility 

service, raw materials or equipment, or 

Purchaser’s fault or negligence. In the event of any 

such delay the delivery date shall be deferred for a 

period equal to the time lost by reason of the 

delay. 

10 LIMITATION OF LIABILITY 

To the maximum extent permitted by law, the 

entire risk arising out of your use of the Products, 

and any contact you have with ST or third parties in 

relation hereto remains with Purchaser. In no event 

shall ST or its suppliers be liable to Purchaser or any 

third party for any indirect, incidental, special, 

exemplary or consequential damages, including lost 

profits, loss of data or loss of goodwill, or the cost 

of substitute products or services, or for any 

damages for personal or bodily injury or emotional 

distress arising out of or in connection with this 

Agreement, whether based on warranty, contract, 

tort (including negligence), product liability or any 

other legal theory, and whether or not ST has been 

informed of the possibility of such damage, even if 

a limited remedy set forth herein is found to have 

failed of its essential purpose. In no event shall ST’s 

aggregate liability arising out of or in connection 

with this Agreement, and the use of the Products, 

exceed the amounts paid by the Purchaser for the 

Products during the twelve (12) month period prior 

to the event giving rise to the liability, or if higher 

ten thousand euros (euro 10,000). The limitations 

of damages set forth above are fundamental 

elements of the basis of the bargain between the 

Parties. 

11 CONFIDENTIALITY 

Purchaser undertakes complete confidentiality 

regarding confidential information received by from 

under this Agreement as well as regarding specific 

terms agreed between the parties, including prices 

and discounts.  

12 PERSONAL DATA 

ST will collect and process the name, title, email 

address and phone number of Purchaser’s buyers 

and other representatives of Purchaser. Purchaser 

undertakes to refer its buyers and other 

representatives to ST’s privacy policy for customer 

buyers and representatives. The privacy policy is 

available at ST’s website  

www.spatialtranscriptomics.com. By entering into 

this Agreement, I confirm that I have read and 

understood the privacy policy.  

13 TERMINATION 

13.1 This Agreement may be terminated by ST for no 

cause with two (2) weeks written notice. Any 

obligations relating to orders placed and confirmed 

prior to termination shall however be honoured by 

both Parties, and such orders shall continue to be 

subject to the terms of this Agreement.   

13.2 ST is entitled to cancel specific order(s) or to 

terminate this Agreement in its entirety with 

immediate effect if (i) Purchaser fails to make timely 

payments or otherwise commits a breach or non-

performance of this Agreement, or (ii) Purchaser 

enters into liquidation, either voluntary or 

compulsory, enters into composition or corporate 



 

 

reorganization proceedings, enters into 

receivership, or otherwise becomes or can be 

deemed to have become insolvent, or if ST 

otherwise may reasonably assume that Purchaser 

will be unable to fulfil its payment obligations under 

this Agreement.  

13.3 If ST terminates the Agreement under section 13.2 

above, ST shall be entitled to cancel all orders with 

immediate effect. If ST cancels an order under 

section 13.2 above, ST shall be entitled to sell the 

Products to a third party or otherwise dispose of the 

Products. Purchaser shall nevertheless be liable to 

pay the full amount of the net value of such orders. 

13.4 For the avoidance of doubt, Purchaser’s obligation 

to pay all amounts, including accrued interest, owed 

to ST under this Agreement shall survive expiration 

or termination of this Agreement for any reason, 

and all provisions which by their nature survive 

expiration or termination of this Agreement, 

including but not limited to section 7.3, 10, 14.1 and 

15, will remain in effect after the expiration or 

termination of this Agreement. 

14 MISCELLANEOUS 

14.1 The Products shall remain the property of ST until 

the Purchaser has paid all sums due to ST, whether 

under this Agreement or under any prior or 

subsequent agreement.  

14.2 ST may amend the terms and conditions of this 

Agreement for no cause at any time, with two 

weeks written notice. The amended terms shall 

however not apply to orders placed prior to the 

date when the new terms and conditions comes 

into force. 

14.3 The Parties are not entitled to assign its rights and 

obligations under this Agreement. ST is however 

entitled to assign its rights and obligations to its 

subsidiaries and affiliated companies. ST is also 

entitled to assign its right to invoice and collect 

payment from the Purchaser to a third party.  

14.4 The Parties confirm that this Agreement represent 

the entire understanding and constitutes the 

whole agreement between them relating to the 

Products and other subject matter hereof and 

supersedes all prior agreements, covenants, 

arrangements, communications, representations 

or warranties, whether oral or written, by any 

director, officer, agent, employee or 

representative any of either ST or the Purchaser.  

14.5 No failure by ST to exercise, nor any delay in 

exercising or pursuing, any right or remedy under 

this Agreement shall operate as a waiver of any 

such right or remedy. No single or partial exercise 

of any right or remedy, by ST, shall prevent any 

further or other exercise of such right or remedy, 

or the exercise of any other right or remedy. 

14.6 If, at any time, any provision of this Agreement is 

or becomes illegal, invalid or unenforceable in any 

respect under any law or jurisdiction, neither the 

legality, validity or enforceability of the remaining 

provisions nor the legality, validity or enforceability 

of such provision under the law of any other 

jurisdiction will in any way be affected or impaired. 

15 GOVERNING LAW AND JURISDICTION  

15.1 The Agreement is governed by the laws of Sweden, 

excluding the UNIDROIT Principles and excluding 

the International Sale of Products Act.  

15.2 Any disputes pertaining to this Agreement will be 

exclusively referred to the district court of 

Stockholm, as the court of first instance. 

 
_____________________ 
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