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Terms & Conditions of Delivery and Payment

1. The present Terms & Conditions of Delivery and Payment shall apply exclusively to transactions with traders, legal entities under public law and special funds under public law. All goods supplied and services rendered by us shall be supplied and rendered exclusively on the basis of the present terms of business. Deviations from these terms and conditions shall be accepted and any terms and conditions of business and purchase issued by the buyer shall be accepted only if such terms and conditions are acknowledged in writing by us.
2. Quotations shall be non-binding. Orders shall be deemed to have been accepted once they are confirmed by the seller in writing. Unless otherwise expressly agreed in writing, payment shall be effected net and in cash upon receipt of the invoice. Interest shall be charged by the seller on any overdue payments at a rate of 5% above the discount rate of the German Central Bank [Deutsche Bundesbank]. The seller reserves the right in individual cases to prove that any losses sustained are higher. Cheques and bills of exchange shall be accepted as payment. The buyer shall bear any discounting and collection costs. The buyer shall not offset any outstanding amounts owing to buyer against the accounts receivable by the seller unless the debt offset is undisputed or established by a court ruling.
3. Unless a binding undertaking has been issued in writing by the seller, the agreed delivery date shall be regarded as approximate. Where a binding undertaking is made in respect of the delivery date, the seller shall be granted a reasonable extension of the delivery date in writing in the event of a delay. If the extended delivery date passes without delivery being effected successfully, the buyer shall be entitled to cancel the contract as regards the volumes that are not ready for dispatch by this time. The buyer shall be entitled to cancel the entire contract only if any part delivery already made is of no use to it. Provided that the seller’s failure to effect delivery on time, if at all, is not due to wilful intent or gross negligence, claims for compensation shall be limited to such losses as are foreseeable at the time of conclusion of the contract; under no circumstances shall claims be made for compensation in excess of 20% of the value of the goods forming part of the delayed or failed delivery. In the event of force majeure, the seller shall be entitled to postpone delivery for the duration of the force majeure situation hampering delivery and a reasonable start-up time, even if the force majeure situation affects its suppliers or subsuppliers, or to cancel part of or the entire contract due to the part which is unfulfilled.
Force majeure shall include strike action, lockouts, mobilisation, war, blockades, export and import bans, sales bans and other circumstances which are beyond the seller's control and which render delivery unreasonable or impossible. The buyer may ask the seller to indicate whether the seller will cancel the order or whether delivery will be effected within a reasonable time limit. If the seller fails to indicate either way, the buyer shall be entitled to cancel the order.
4. The seller shall provide a warranty covering defects in goods on the following terms and conditions: The goods shall be inspected promptly upon receipt. Complaints concerning non-conformities and other complaints, including complaints concerning warranted qualities, shall be submitted to the seller within 24 hours of receipt of the goods at the latest, and always prior to the goods being processed or passed on to third parties. Goods that are the subject of a complaint shall be stored and handled in an appropriate manner. The returning of goods shall be subject to agreement with the seller. In the case of official sampling, it is imperative that a counter sample be requested and that it be sent promptly to the seller, in the officially sealed form provided by the official, for counter-testing. In the event of goods being delivered directly to the buyer's customers, the buyer shall ensure compliance with the specified regulations. In the event of a complaint being justified, the seller shall, at the seller’s discretion, either issue a credit note or replace the goods supplied with goods which are free from defects. In the event of the goods sold lacking a warranted quality at the time of the passing of the risk, the buyer shall be entitled to cancel the order. The buyer shall only be entitled to claim compensation on the grounds of non-performance if the purpose of the seller’s warranties was to safeguard the buyer against this.

5. The seller's liability shall be based exclusively upon the provisions of the above clauses. The buyer shall not be entitled to make claims for compensation due to negligence during the conclusion of the contract, the breach of secondary contractual duties or tort unless such claims are based on gross negligence on the part of the seller or any of the seller’s agents. Such claims shall become statute-barred six months after receipt of the goods by the buyer.
6. All deliveries shall be subject to retention of title as described in further detail below. This shall also apply to future deliveries, even if no express reference is made to this fact in all cases.

a. All goods supplied by us, including future deliveries, shall remain our property until such time as all debts arising from the business relations with the buyer have been settled in full.

b. The buyer shall be entitled to sell the goods which are subject to retention of title in the normal course of his business; the buyer shall assign all outstanding balances owing to it by its customers or third parties following such resale to us, corresponding to the invoice total including value-added tax, irrespective of whether the goods subject to retention of title are sold with or without having been processed. We shall accept the assigning of said balances. The buyer shall retain the power to collect the outstanding balances owed to it by its customers. We reserve the right to revoke this power if the buyer fails to meet its payment obligations. In such event the buyer shall undertake to advise us of debts assigned and of the debtors in question, to provide us with all the information required to collect payment, to provide us with the documentation required to enforce the claim and to notify its customers that claims have been assigned.
c. The buyer shall machine or process goods which are subject to retention of title for us without this entailing any obligations on our part. If goods which are subject to retention of title are processed, connected, mixed or blended with other goods that do not belong to us, we shall acquire joint ownership of the resulting product reflecting the ratio of the invoice value of the goods which are subject to retention of title relative to the invoice value of the other goods. The buyer shall hold the resulting product for us free of charge.
d. In order to safeguard our claims for payment against the buyer, the buyer shall assign to us any claims against third parties arising from connecting the goods which are subject to retention of title to a property; we hereby accept the assigning of said claims. 
e. In the event of breach of contract on the part of the buyer, we reserve the right to take back the goods which are subject to retention of title, whereby the buyer shall be obliged to relinquish said goods. Unless otherwise stated by us in writing, taking back the reserved goods shall not constitute a cancellation of the contract.
f. The buyer shall at its own expense take out adequate insurance cover for the goods which are subject to retention of title against the risk of theft, breakage, fire and water damage.

g. We undertake to release the securities payable to us, if their value exceeds the value of the debts being secured by more than 20%.

7. The entire business relationship shall be governed by the laws of Denmark, even if goods are delivered directly from a foreign supplier that is affiliated to the seller.

8. The place of performance and venue for all disputes arising shall be Aarhus, DK.
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