
1. Governing conditions and area of application
 1.1 Solely the conditions below apply for all our goods and services insofar nothing else is expressly agreed in writing.
 1.2 The customer’s conditions only apply if and to the extent we have expressly recognised them in writing. Even if we 

refer to documents that contain the customer’s or a third party’s terms and conditions of business or make refer-
ence to same, this does not imply agreement with the validity of those terms and conditions of business.

2. Information and consultations, documents 
 2.1 Information and consultations with regard to our products occurs on the basis of our prior experience. The values 

stated here, in particular also with regard to the application possibilities of our goods, are solely average values and 
do not represent information on the condition, quality or composition of the goods. We cannot assume an obligation 
as to the exact adherence to the values and application possibilities. Should the customer be entitled nonetheless 
to claims for damages, Clause 7 is applicable.

 2.2 All documents and objects, such as drawings, patterns or models that we make available to the customer in con-
nection with our offers, remain our property. We are entitled to the copyrights and related intellectual property rights 
in the sense of the copyright law associated with these documents and objects. The customer is not authorised to 
inform third parties about the documents made available to him without our prior written permission. 

3. Conclusion and content of the supply contract
 3.1 Our offers are always subject to confirmation and are non-binding, unless we state a validity period binding for us 

or a certain acceptance period. A supply contract is not bought about until we expressly confirm the order to the 
customer in writing or undertake the delivery without a separate confirmation. Our order confirmation is authorita-
tive for the content of the supply contract, upon delivery without separate order confirmation our delivery slip serves 
as the order confirmation. Verbal declarations or commitments before the conclusion of a contract are in any case 
non-binding and will be replaced by the written contract insofar as it is not respectively expressly stated that they 
are binding and continue to apply. 

 3.2 All information about our products, in particular the depictions, drawings, and information pertaining to quality, 
quantity, weight, dimensions and performance contained in our offers and pamphlets only give approximate values 
and are not statements of condition, quality or composition. To the extent no limits are set in the order confirmation 
for permissible deviations and none result from expressly recognised customer specifications, customary deviations 
in the trade are permissible in every case. The condition, quality, suitability, qualification and function as well as the 
purpose of our goods is determined solely by our performance descriptions and technical qualifications. Public 
statements, plugs or advertising by us or by third parties does not represent information as to condition, quality or 
composition of the goods. 

 3.3 Guarantees about the condition, quality or durability of our goods must be expressly characterised as such in the 
order confirmation. With the delivery of samples or trials their condition, quality and composition do not apply as 
being guaranteed unless it is otherwise expressly stated in the order confirmation. The same applies for information 
from analyses.

4. Delivery and passing of risk
 4.1 For delivery periods and deadlines that are not expressly described as fixed in the order confirmation, but rather 

only apply as approximate, the customer can set us an appropriate period for delivery two weeks after the expiry of 
these delivery periods and deadlines. Only with the expiry of the grace period are we in default. Delivery periods do 
not start in any case before the customer has provided the documents he is to procure, such as permits or releases 
of product drawings, and a down payment has been received by us, insofar as a down payment has been agreed 
in writing.

 4.2 In the event of default or delay on delivery or of impossibility, we are liable for claims for damages only according to 
Clause 7. The damage due to delay in performance according to Clause 7 to be paid by us is limited to 0.5% of the 
value of the delivery or partial delivery not performed punctually for each completed week, at the most however to 
5% of the value of the delayed (partial) delivery.

 4.3 Upon the occurrence of force majeure, such as operational disruptions, transport delays, measures within the 
context of labour disputes, in particular strike or lock-out, as well as upon non-delivery, incorrect or delayed delivery 
by our supplier, regardless of the reason (reservation as to oneself obtaining delivery), and upon other obstacles to 
performance that are not to be represented by us, we can postpone the delivery by the duration of the obstacle and 
an appropriate subsequent start-up time. To the extent it appears to be a permanent obstacle, we have the right to 
refuse delivery of the goods either in whole or in part. In this case the customer has no claims to damages against 
us. The customer is not obliged to perform the agreed counterperformance and will be refunded the down payment 
made by him.

 4.4 We are entitled to partial deliveries if
  - the partial delivery is usable for the customer within the context of the contractual purpose,
  - the delivery of the remaining goods ordered is secured and
  - no significant additional effort or additional costs accrue, unless we declare ourselves prepared to assume 
   these costs.
  Place of fulfilment is always Northeim.
 4.5 If delivery on call is agreed, the calls must occur within three months of the conclusion of the contract, insofar as 

nothing else is agreed in writing. Clause 4.7 applies accordingly upon non-compliance with the agreed call for 
delivery.

 4.6 All sales are understood as being ex works Northeim. Shipping and transport always occur at the risk of the cus-
tomer. The risk, also for partial deliveries, passes to the customer as soon as the shipment has been handed over 
to the person performing the transport – regardless of whether it is someone belonging to our company or a third 
party – or has left our factory for purposes of shipping, to the extent Clause 4.7 does not intervene. 

 4.7 If the customer refuses to accept the goods or delays the dispatch of the delivery for other reasons that lie with the 
customer, the passing of risk occurs with the start of the delay of acceptance on the part of the customer. Storage 
costs are borne by the customer after the passing of risk. We are entitled to charge storage costs in a lump sum of 
0.5% of the invoice amount for each month or the actual damages unless the customer proves lesser damages. 
Furthermore, we can set a grace period of 14 days for the customer and after expiry of the period with no result 
withdraw from the contract or demand damages instead of performance.

5. Prices/Payment
 5.1 Our prices are to be understood as plus the respective statutory VAT. We will not take back customary packaging 

and packaging contained in the sales price. Packaging loaned by us is to be returned to us immediately upon 
emptying, however no later than within thirty (30) days freight prepaid. If this deadline is exceeded, we will calculate 
the cost of the packaging loaned. Wooden crates, except for disposable crates, will be credited with 2/3 of the 
calculated value upon their return within thirty (30) days of delivery freight prepaid. 

 5.2 All shipping costs are to be borne by the customer if nothing to the contrary was agreed in writing. The freight tariffs, 
customs duties and other fees accruing with the shipment on the day of delivery are authoritative. 

 5.3 The customer is not entitled to truncate our claims by counterclaims or to assert a right of retention unless the 
counterclaims or the right of retention have been recognised by us in writing or have been determined as final and 
absolute.

 5.4 The purchase price is to be paid within 30 days of the invoice date if not agreed to the contrary. The customer is in 
default with the expiry of this period. 

 5.5 If the payment periods are exceeded, we demand interest in the amount of 8% over the respective basic interest 
rate of the European Central Bank p.a., unless greater damages can be proven. 

 5.6 Our receivables become due immediately independent of the term of bill of exchange taken for the sake of fulfil-
ment if contractual agreements are not adhered to by the customer. Upon delay in payment, protest and stopping 
of payment by the customer, we can demand the immediate payment of our total claim – including any claims 
from bills of exchange in circulation – without consideration for the agreed due date.  This also applies when 
circumstances become known to us that give cause for substantiated and significant doubt in the customer’s 
creditworthiness or ability to pay, and also when these circumstances were already present upon ordering the 
goods, but were not known or could not have been known by us. In all cases named we are also entitled to execute 
still outstanding deliveries only against prepayment or provision of security and, if the prepayment or security is not 
performed within two weeks, to withdraw from the contract without the renewed setting of a time limit. Further 
claims remain unaffected.

 5.7 The customer is not entitled to assign claims from this contract to third parties without our written permission.

6. Reservation of Title
 6.1 All delivered goods remain our property (conditional goods) until the customer has settled all existing claims and any 

accruing after the conclusion of the contract. 
 6.2 A processing and refining of the conditional goods occurs for us as manufacturer in the sense of Section 950 
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of the German Civil Code (BGB), without obligating us. Processed and refined goods are considered conditional 
goods pursuant to Clause 6.1. Upon the processing and refining, combining and mixing of conditional goods by the 
customer with goods of other origins into a new thing or to a mixed inventory, we are entitled to co-ownership of 
it, and specifically at the ratio of the invoice value of the conditional goods at the time of delivery to the value of the 
other refined or mixed goods. The share of co-ownership is considered conditional goods pursuant to Clause 6.1.

 6.3 If the conditional goods are combined with other things and is to be viewed as a thing belonging to the customer as 
a main thing in the sense of Section 947 of the German Civil Code (BGB), it is agreed already now that a share in 
co-ownership at a ratio of the invoice value of the conditional goods to the value of the main thing transfers to us and 
the customer holds in custody the thing for us at no charge. The share of co-ownership is considered conditional 
goods pursuant to Clause 6.1.

 6.4 The customer is to hold the conditional goods in custody for us. Upon request, an inventory taking and sufficient 
labelling is to be made possible for us at the location of the respective warehousing at any time. The customer must 
inform us of any levies of attachment or other detriments to our rights by third parties without delay, stating all details 
which will enable us to start counter-proceedings with all legal means.

 6.5 The customer may only sell the conditional goods in customary business dealings at his normal conditions and 
while agreeing to a retention of title in the scope drawn by us, if it is ensured that his claims from the further sale 
pursuant to Clause 6.6 to 6.8 transfer to us.

 6.6 The customer herewith assigns the claims from the further sale of the conditional goods to us already now with all 
ancillary rights, also within the context of manufacturing contracts or contracts for the delivery of moveable things to 
be manufactured or to be produced.  They serve to the same degree as our security for the conditional goods. The 
buyer is only entitled to assign the claims to third parties with our prior written permission.

 6.7 If the customer sells the conditional goods together with other goods not delivered by us, then the assignment of 
the claim from the further sale applies only in the amount of the invoice value of our conditional goods at the time of 
delivery. Upon the sale of goods in which we have co-ownership pursuant to Clause 6.2 and/or 6.3, the assignment 
of the claims applies in the amount of this co-ownership share.

 6.8 If the assigned claim is included in an on-going invoice, the customer already now assigns a share of the balance 
corresponding to the amount of this claim including the final balance from the current account.

 6.9 Until revoked the customer is entitled to call in claims from the further sales pursuant to Clauses 6.5 to 6.7.
 6.10 If the customer does not fulfil its obligations from this contract or other contracts with us or if circumstances become 

known to us that reduce the customer’s creditworthiness, then
  - we can prohibit the further sale, processing and refining of the conditional goods as well as their mixing or  

 combining with other goods;
  - we can withdraw from this contract; then the right of the customer to be in possession of the conditional goods 

 lapses and we can demand the return of the conditional goods; we are then entitled to enter the customer’s 
 business premises and to take back the conditional goods at the cost of the customer and to exploit them in 
 the best possible manner without prejudice to the customer’s payment and other obligations through sale by 
 private treaty or by way of an auction; we will offset the customer’s liabilities with the proceeds from the 
 exploitation after deducting any costs accrued; any surplus accrued we will pay out to the customer;

  - upon our demand, the customer is to inform us of the names of the parties liable for the claims assigned to 
 us so that we can disclose the assignment and can collect the claims; all proceeds to which we are entitled 
 from assignments are each to be forwarded to us immediately upon receipt if and as soon as claims for our 
 part against the customer are due;

  - we are entitled to revoke the direct debit authorization granted.
 6.11 To the extent the value of the securities to which we are entitled exceeds the total claims by more than 20%, upon 

the demand of the customer we are obliged to release securities of our choice.

7. Warranty/Liability
 7.1 The customer is to carefully examine the delivered goods without delay upon arrival at the destination location, even 

if previously samples or trials had been sent. The goods are particularly to be examined for their condition, quality 
and composition. If crates, cartons or other containers are delivered, spot checks are to be undertaken. The delivery 
is considered approved when no notice of defect has been received by us within three (3) days after receipt of the 
goods at the destination location, or if the defect was not recognizable upon examination within three (3) days after 
its discovery in writing or by fax with an exact description of the defect. 

 7.2 Transport damages are to be reported to the forwarding agent without delay; the duties to report of the General 
German Forwarders’ Conditions apply.

 7.3 Upon the legitimate and timely notice of defect, we will perform at our choice subsequent specific performance by 
undertaking a repair or by replacement delivery. 

 7.4. If the subsequent performance or replacement delivery fail, the customer can demand a reduction in the purchase 
price or rescission of the contract. The customer is not entitled to a right of rescission for only minor defects. If the 
customer selects the rescission of the contract after a failed subsequent performance, the customer is no longer 
entitled to additional claims to damages due to the defect. 

 7.5 If the customer receives a defective assembly instruction, we are only obliged to convey a faultless assembly 
instruction and this only when the defect in the assembly instruction stands in the way of a proper assembly.

 7.6 The above provisions definitively contain the warranty for our goods. In particular, we are liable to the customer for 
all other claims for damages due to or in connection with defects in the delivered goods, regardless of the legal 
grounds, solely according to Clauses 7.7 and 7.9.

 7.7 For claims to damages due to culpable actions, regardless of the legal grounds, including delay, defective delivery, 
infringement of obligations from an obligation or of obligations with contractual negotiations, impermissible action, 
product liability (excluding the liability according to the product liability act), we are liable only in the case of intent 
or gross negligence. Liability for slight negligence is excluded, unless due to the infringement the purpose of the 
contract is significantly endangered (cardinal obligation). The term “cardinal obligation” abstractly describes such 
obligations the fulfilment of which enables the proper execution of the contract in the first place and the adherence 
to which the contractual partners can regularly trust in. In such a case of infringement of a cardinal obligation, liability 
is limited to the damages typically foreseeable upon conclusion of the contract. This limitation does not apply for 
infringements that the customer suffers to life, limb or health. Personal liability by our legal representatives, vicarious 
agents and employees for damages caused by them through slight negligence is excluded.

 7.8 The customer is obliged to first pursue all claims coming into consideration against our upstream supplier before 
recourse to us. For this purpose we commit to assigning any warranty and replacement claims to which we are 
entitled vis-à-vis our upstream supplier to our customer. The customer is also obliged to pursue the claims through 
the courts. If the recourse to our upstream supplier remains without success, the customer is entitled to place 
demands on us according to Clauses 7.7 and 7.9.

 7.9 Warranty claims of the customer expire within one year from the delivery of the goods. The customer’s claims for 
replacement expire within one year from the delivery of the goods. This does not apply if we can be accused of 
fraudulent intent. 

 7.10 Agreements between the customer and its buyers that go beyond the statutory warranty claims are not to be borne 
by us.

8. Applicable Law/Jurisdiction
 8.1 The relations between us and the customer are governed by the laws of the Federal Republic of Germany. Neither 

the UN treaty (CISG) nor any other existing or future bilateral or international treaties, even if implemented into 
German law, shall be applicable.

 8.2 Place of Jurisdiction for all disputes arising from or in connection with the contract shall be at our choice either 
Northeim or the company seat of the customer, for lawsuits filed by the customer, exclusively Northeim. Any statu-
tory provisions regarding exclusive jurisdiction remain unaffected. This jurisdiction clause is inapplicable for custom-
ers who are non-merchants.

9.  Final provisions

 9.1 Changes and supplements to this contract, including the written form provision, must be in writing in order to 
become legally effective. The same applies to collateral and supplementary agreements.

 9.2 Transactions with merchants are treated equally with transactions with legal entities of public law and public law 
special assets.

 9.3 Should a provision of this contract be or become ineffective in full or in part, the effectiveness of the remaining 
provisions of this contract will not be affected by the ineffectiveness of this provision. The ineffective provision is to 
be replaced by a legal provision that from an economic perspective comes as close to the regulatory intent pursued 
with the ineffective provision as is legally permissible. The same applies for any holes in this contract.
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