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1. Scope 
 
a) The General Sales and Supply Terms and Conditions set 
forth herein shall be exclusively applicable to all sales and sup-
plies, now or in the future, by us of our ice cream products (here-
inafter the “products”). Terms and conditions of the purchaser 
shall not apply, even when we do not specifically reserve the ap-
plicability of these General Sales and Supply Terms and Condi-
tions in connection with a sale and supply when we have 
knowledge of conflicting or deviating terms and conditions of the 
purchaser, unless the parties agreed to different terms and condi-
tions in writing. 
 
b) In the event of deviations, the relations between the parties 
shall be governed by in the following order: (1) The individual 
agreement in the order documents, (2) a framework agreement 
concluded between the parties, (3) these General Sales and 
Supply Terms and Conditions. 
 
c) We sell and supply of the products only to entrepreneurs in 
the meaning of Sec. 14 of the German Civil Code (BGB). 
 
2. Offers and Contract Formation 
 
a) Our offers are non-binding. The order by purchaser shall 
constitute a firm and binding offer. Unless specifically otherwise 
agreed, the contract shall be formed by our written acceptance 
and confirmation of the order or upon our delivery of the products 
ordered to the carrier for shipment to the purchaser.   
 
b) Amendments, modifications or supplements of the contract 
terms shall not be binding unless agreed to by us in advance in 
writing.  
 
c) The product specifications or product descriptions in an of-
fer, order form, information materials or product materials includ-
ing our website are non-binding, indicative approximations, un-
less they are expressly designated as binding by us or are ac-
cepted by us as binding in the order confirmation.  The docu-
ments and material attached to or provided with the offer shall 
remain our property and shall not be used for any purpose other 
than as expressly contemplated by the offer.  Such documents 
and materials shall not be made available or accessible to any 
third party. 
 
3. Delivery, Consulting 
 
a) Delivery due dates and schedules shall only be binding if 
confirmed in writing.  Our timely compliance with any delivery due 
dates is subject to the timely, sufficient and accurate availability 
of raw materials, components and supplies to us by our suppliers  
 
b) Agreed delivery due dates shall be calculated from no earlier 
than the date of receipt by the purchaser of our confirmation of 
acceptance of the purchaser’s order. In cases in which the pur-
chaser is obliged to perform in advance (“vorleistungspflichtig”), 
the delivery time shall only start upon performance of purchaser’s 
duty (“Pflichterfüllung”). 
 
c) Instalments or partial deliveries of the products shall be 
permitted to the extent reasonably acceptable to the purchaser. 
 
d) We provide advice with respect to handling and storing the 
products to the best of our knowledge based upon our experi-
ence.  All statements, representations and information concern-
ing the suitability or handling of our products shall be non-binding 
and shall not relieve the purchaser of its obligation responsibility. 
The purchaser shall be solely responsible for compliance with all 
legal, governmental and administrative laws, regulations and 
rules when handling or using our products, including compliance 
with the intellectual property rights of third parties and any warn-
ings, restrictions or rules provided by us as to the handling or use 
of the products.  

 
e) If the purchaser is in default in its acceptance of the products, 
we shall be entitled to place the products into storage with pur-
chaser bearing the risk of loss or damage.  Purchaser shall bear all 
expenses relating to such storage even if the products are stored 
at our warehouse or facilities. If the purchaser does not accept the 
products following a reasonable acceptance period and if purchas-
er has defaulted in its payment obligations of the purchase price, 
we shall be entitled and authorized to sell or otherwise dispose of 
the products and to charge the purchaser 15% of the purchase 
price as our liquidated damages, unless the purchaser can provide 
proof that we suffered lower damages.   
 
f) The purchaser shall not have the right to repackage the prod-
ucts or to sell the products under a different brand. 
 
4. Force Majeure 
 
War, riots, industrial action, illegal strikes, a general shortage of 
raw materials or energy supplies, unavoidable interferences with 
our operations or transportation or shipment of products or sup-
plies, governmental decrees or orders, or the occurrence of any 
other event of force majeure, including any that may affect any of 
our subcontractors or suppliers, shall suspend our delivery and 
performance obligations for the duration of any such act or event 
and to the extent of their impact, unless the occurrence of any 
such act or event adversely affects our delivery or performance ob-
ligations in the short-term only.  The occurrence of any such event 
of force majeure shall give us the right to terminate, rescind or 
withdraw from the contract in whole or in part without any right to 
damages by the purchaser.  
 
5. Transportation and Risk of Loss 
 
a) Selection of the transportation route, mode of transportation, 
carrier or freight forwarder with respect to the shipment or transpor-
tation of the products shall be at our discretion, unless the parties 
have agreed otherwise in writing. The purchaser shall bear all 
costs of shipment and transportation of the products.  
 
b) Except for pallets, we will not take back any shipping or trans-
portation materials or other packaging materials required by the 
packaging regulations of the Federal Republic of Germany or other 
applicable laws or regulations. The purchaser shall be responsible 
for disposing of the packaging at it its own expense.   
 
c) Risk of loss of or damage to the products shall pass to the 
purchaser upon delivery of the products to the carrier or their re-
moval from our place of business.  The purchaser shall be respon-
sible for asserting any claims for product loss or damage due to 
shipment or transportation directly against the carrier within the 
applicable limitations period.  
 
d) Upon purchaser’s request, we will arrange transportation in-
surance coverage for the delivery; any and all related premiums or 
costs shall be borne by the purchaser. 
 
6. Pricing, Payment Methods 
 
a) Unless otherwise agreed, the prices for the product shall be 
according to our price list applicable at the order date. Our prices 
are exclusive of any and all packaging, handling, transportation 
and shipping costs as well as exclusive of any applicable value 
added or sales taxes imposed by law. We reserve the right to in-
crease prices in the event of future cost increases.  We shall pro-
vide proof of any such cost increases to purchaser upon request. 
 
b) Unless agreed otherwise in writing, all of our invoices shall be 
due and payable within 8 days following the invoice date without 
any deductions or off-setts. Any cash discounts offered by us are 
dependent upon the payment by purchaser of all prior invoices.  
 
c) Our prices, quotes and price lists are in Euro. 
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d) Payment by promissory note, bill of exchange or check must 
be agreed upon by the parties in advance.  Discount and other 
costs of promissory notes or bills of exchange shall be at the ex-
pense of the purchaser.  Payments by check are effective only 
when our bank account is credited with the amount of the check.  
 
e) The purchaser may only offset payments to us with counter-
claims accepted by us as valid, not contested by us, or held valid 
by a binding judgment of a court of law. The purchaser shall have 
no right whatsoever to delay, hold back or offset payments due to 
us as a result of any counterclaim arising from another contractu-
al relationship.   
 
f) In the event of a payment default by purchaser we shall be 
entitled to charge interest in the amount of 10 percentage points 
over and in addition to the applicable base interest rate pursuant 
to Section 247 BGB, provided that at a minimum we shall be enti-
tled to charge the interest rate for payment defaults as estab-
lished by law.  Any such interest charges are in addition to, and 
not exclusive of, any right by us to assert greater damages and 
the right of the purchaser to establish lower damages suffered by 
us. 
 
g) Failure by the purchaser to comply with agreed-upon pay-
ment terms or a material decline in the financial condition of the 
purchaser following the effective date of the contract and a result-
ing increased risk or uncertainty as to non-payment by the pur-
chaser shall give us the right to receive prepayment of the pur-
chase price or invoiced amount or customary bank guaranties 
prior to effecting outstanding deliveries.  
 
h) In the event of delivery of products to a foreign country the 
purchaser upon our request shall be required to procure, at its 
expense, an irrevocable transferable letter of credit issued by an 
established large European bank in the invoiced amount. If we 
have not received confirmation of issuance of the letter of credit 
within 14 days from the effective date of the offer, and in any 
event by no later than the due date agreed upon for issuance of 
the letter of credit, we shall have the right to terminate, rescind or 
withdraw from the agreement and/or to delay and hold back de-
livery of the products until receipt of such confirmation. 
 
7. Statutory Warranty (“Gewährleistung”) 
" 
a) The purchaser shall notify us promptly in writing, and in any 
case within ten (10) business days, from receipt of the products 
of any defects or damages to the products readily identifiable up-
on inspection, of any products that do not conform to the written 
order or the number of products ordered. The provisions of Sec-
tion 377 of the Commercial Code (Handelsgesetzbuch (HGB)) of 
the Federal Republic of Germany (relating to investigation and 
notice obligations) shall apply. 
 
b) In the event of a valid claim of defect(s) of the products for 
which we are liable, we shall have the right to elect, in our discre-
tion, to either repair the defect or non-conformity or to deliver a 
conforming product to replace the non-conforming product within 
a reasonable period of time, taking into account adequate time 
for procuring materials, components or products from suppliers or 
subcontractors. If we are unable to deliver a replacement product 
within a reasonable period of time, the purchaser may demand a 
reduction of the purchase price or, if use of the product as deliv-
ered is adversely affected to a material degree, the purchaser 
may demand withdrawal from or rescission of the contract. 
 
c) The purchaser shall have no right to demand payment of 
expenses incurred as a result of the delivery of a replacement 
product, including in particular shipment and transportation ex-
penses, labour and materials costs, to the extent such expenses 
are increased due by the subsequent delivery of the product to a 
site or location other than the site originally specified by purchas-
er in the purchaser’s order.   
 
d) The purchaser’s statutory right of recourse against us shall 
only apply to the extent that the purchaser has not made any 

agreements or given any assurances beyond those required by the 
laws of the Federal Republic of Germany with respect to product 
defect or non-conformity.   
 
e) The purchaser shall have no claims for product defects if and 
to the extent the defects result from (i) improper handling or use or 
(ii) faulty storage or transport of the products. This shall in particu-
lar include the observance of food safety regulations and maintain-
ing the cooling chain. Warranty shall also be excluded if the in-
structions issued by us are not adhered to or if the products are al-
tered. 
 
f) Section 8 of these General Sales and Supply Terms and 
Conditions shall apply to all damage and compensatory claims, in-
cluding under a right of recourse.  
 
g) In the event of unfounded claims for defects, the purchaser shall 
reimburse us the resulting costs. 
 
8. Damages and Compensation for Expenditures 
 
a) All claims for damages and all claims for compensation of ex-
penditures by the purchaser, including claims for consequential 
damages, punitive damages, exemplary damages or incidental 
damages, regardless of the cause of action or theory of liability, 
shall be excluded subject only to the provisions set forth below.  
 
b) The foregoing exclusion of liability shall not apply to claims 
under the product liability laws of the Federal Republic of Germa-
ny, to claims for damages or compensation arising from negligent 
or intentional loss of life, bodily injury or loss of health, to claims for 
damages or compensation arising from grossly negligent or inten-
tional damage of other property or from breach of a guarantee ren-
dered by us.  Except for the aforementioned cases, any claim for 
damage resulting from a breach of material contract provisions up-
on the observance of which the purchaser could reasonably rely 
(“Kardinalpflichten”) shall be limited to reasonably foreseeable 
damages in light of the type of contract at issue. 
 
c) Any exclusion of our liability shall also extend to our employ-
ees, workers, officers, directors, agents, suppliers or subcontrac-
tors.  
 
9. Indemnification 
 
The purchaser shall defend and indemnify us and hold us harm-
less from and against any loss, damage, cost, or expense of any 
kind or nature (including reasonable attorneys’ fees and profes-
sional expenses) incurred by us by reason of improper handling of 
the products or the breach of statutory laws in connection with the 
sale and supply of the products contrary to this General Sales and 
Supply Terms and Conditions. This includes but is not limited to 
the observance of food safety regulations and maintaining the 
cooling chain. 

10.  Security Interest 
 
a)  Retention of Title and Proprietary Rights 
 
(1) We retain title and reserve all proprietary rights to the prod-
ucts (hereinafter the “Reserved Products“) for as long as we hold 
claims against the purchaser, irrespective of the nature of any such 
claim or legal theory underlying any such claim, arising from the 
current or then existing relationship with the purchaser. Such re-
tention of title and reservation of proprietary rights shall also se-
cure any open account balance of the purchaser payable to us.  
We shall be entitled to take back, at the purchaser’s expense, the 
Reserved Products in the event of a repeated or continuing failure, 
delay or default by the purchaser to comply with its payment obli-
gations or a material decline in the financial condition of the pur-
chaser without having to first exercise our right to withdraw and re-
scind or withdraw from the contract or to provide for a cure period. 
The assertion of our right to retain title and reserve proprietary 
rights and any attachment of the Reserved Products by us shall 
not be deemed our withdrawal from or rescission of the contract.   
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(2) The Purchaser may sell or process the Reserved Products 
in the ordinary course of business.  Any of the following shall not 
be deemed a transaction by the Purchaser in the ordinary course 
of business:  a sale of Reserved Products without retention of title 
or reservation of proprietary rights except for sales to end cus-
tomers or the conclusion of a non-assignability or non-
transferability agreement entered into with the second purchaser 
or a contractor of the purchaser with respect to the Reserved 
Products. This authorization shall terminate as soon as the pur-
chaser is in default of payment or a material decline in the finan-
cial condition of the purchaser occurs. The purchaser hereby as-
signs to us, effective now, all future demands, claims and rights 
to receive payment, up to the amount(s) invoiced by us for the 
Reserved Products, arising from or in consideration of any resale 
of the Reserved Products and all security interests and ancillary 
rights.  We hereby accept such assignment. 
 
(3) The purchaser shall notify us immediately in writing of any 
attachment or other provisional remedy or action pursued by a 
third party with respect to the Reserved Products in order to ena-
ble us to enforce our rights with respect to the Reserved Products 
pursuant to Section 771 of the Rules of Civil Procedure of the 
Federal Republic of Germany (Zivilprozessordnung (ZPO)) or 
other applicable rules of civil procedure or laws applicable to pro-
visional remedies. To the extent such third party does not pay or 
reimburse the reasonable costs incurred in pursuing such action, 
including court costs and attorneys fees, the purchaser shall be 
liable for and indemnify us for such costs.  
 
 (4) Prior to expiration or revocation of the authorization contem-
plated by Subsection (2) hereof, the purchaser shall be author-
ized to enforce the demands and claims assigned to us. Upon 
expiration or revocation of such authorization we shall be author-
ized to notify the second purchaser or the contractor of the pur-
chaser of such assignment and to enforce such demands or 
claims in our name and for our account.  
 
(5) No collateral with respect to which we hold a security interst 
shall be transferred or assigned and no Reserved Products or 
any claims or demands assigned to us shall be pledged. Any 
such transfers, assignments or pledges shall be void. The pur-
chaser shall notify us promptly in writing of any attachments, liens 
or other provisional remedies or action pursued by third parties 
with respect to the Reserved Products or collateral. 
 
(6) Upon our request, which we may issue at any time, the pur-
chaser shall provide us with a detailed and accurate list in writing 
of all Reserved Products and all claims and demands assigned to 
us.  Upon expiration or revocation of the authorization contem-
plated by Subsection (2) hereof the purchaser shall provide us 
with all information, documents and materials that we will require 
to assert, pursue and enforce the demands and claims assigned 
to us. 
 
(7) The purchaser shall hold and store the Reserved Products 
for our account and at no charge to us.  The purchaser shall be 
required to adequately insure the Reserved Products against 
customary risks of loss or damage, such as against loss from fire, 
theft, transportation or shipment, water leaks, in an amount equal 
to their replacement value. Purchaser hereby assigns to us, ef-
fective now, all future claims against the insurer and any other 
third party arising from any damage or loss to the Reserved 
Property up to the invoiced amounts.  We accept this assign-
ment.  
 
(8) If the value of the collateral securing our claims exceeds our 
total claims by more than 20%, we shall, upon request from the 
purchaser or a third party adversely affected by such excess se-
curity interests, release collateral selected by us in our discretion 
from such excess security interest. 
 
b) Other Security Interests 
 
If the retention of title or reservation of proprietary rights as con-
templated by Subsection a) above and/or any other security in-
terests granted to us shall be or become void or invalid under ap-

plicable law or the validity or enforceability vis-a-vis a third party 
shall be or become dependent upon circumstances or conditions 
that are impossible, impracticable or economically not feasible for 
us or the purchaser, then we shall be entitled to require security in-
terest(s) in other customary collateral and to condition the delivery 
of the products upon the purchaser granting us such security inter-
ests in such collateral. The purchaser shall be required to take, or 
participate in, all action to effect and perfect such security inter-
est(s). 
 
11.  Limitations Period 
 
a) All warranty, damage, or compensatory claims of the pur-
chaser shall be barred unless asserted in accordance with the dis-
pute resolution process contemplated by Section 12 below within 
12 months from the passing of risk or unless expressly provided 
otherwise herein. In case of gross negligence or intentional mis-
conduct, claims arising under the product liability laws of the Fed-
eral Republic of Germany, claims under the right of recourse pur-
suant to Sections 478, 479 BGB, and in the event of loss of life, 
bodily injury, or loss of health, the relevant limitations period under 
the applicable statute of limitations of the Federal Republic of 
Germany shall apply.   
 
b) The purchaser is aware that the products are perishable 
goods with a minimum durability of 6 months even if the cooling 
chain is maintained. The deterioration of the products after the end 
of the 6-months-period does not constitute a defect. 
 
 
12.  Miscellaneous 
 
a) The provisions of these General Sales and Supply Terms and 
Conditions shall not modify the burden of proof in a manner that 
would be adverse to the purchaser such that the purchaser would 
have the burden of proof for events or circumstances that fall with-
in our area of responsibility.  
 
b) Place of performance for all obligations of either party to the 
other party shall be our principal place of business irrespective of 
any other agreement with respect to delivery or payment terms. 
 
c) The entire contract shall be governed by, and construed in 
accordance with, the laws of the Federal Republic of Germany, ex-
clusive of the conflict of law rules of the Federal Republic of Ger-
many and the provisions of the United Nations Convention on Con-
tracts for the International Sale of Goods (CISG) of April 11, 1980. 
 
d) For all current and future claims resulting from business rela-
tions with merchants, legal persons under public law, or special 
assets (“Sondervermögen”) under public law including claims from 
drafts and cheques, the exclusive venue of jurisdiction shall be our 
place of business. The same venue applies if the purchaser does 
not have a place of general jurisdiction in Germany, relocates its 
normal place of residence or place of business out of Germany af-
ter the conclusion of the contract or the normal place of residence 
at the time of the filing of an action is unknown. 
 
e) Should one or more provisions of these General Sales and 
Supply Terms be or become invalid or void, or should they prove to 
contain omissions, this shall not affect the validity of these General 
Sales and Supply Terms and Conditions as a whole. The parties 
shall endeavor, in due form, to replace the invalid or void provision 
with a new provision or to fill the gap with a provision which best 
enables the economic purpose pursued to be achieved. If a provi-
sion is invalid or void due to a measure of performance or time (pe-
riod or deadline), such measure shall be replaced by a legally 
permitted measure of time or performance. 


