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1. General 

1.1 The following Terms and Conditions shall exclusively apply 

to all business transactions with the Purchaser. They apply 

to business transactions with business entities, legal public 

entities and trusts governed by public law. Conflicting gen-

eral terms and conditions of the Purchaser shall only apply if 

they are expressly confirmed in writing by bmp. 

1.2 These Terms and Conditions also apply, without the need 

for an express agreement, to all future transactions between 

the Parties as well as when bmp, in the knowledge of the 

Purchaser’s opposing or different terms and conditions, car-

ries out the delivery or service without reservation. 

1.3 In addition, the INCOTERMS shall apply in the version then 

current at the time of conclusion of the contract. 

1.4 Documents containing trade and business secrets of bmp 

(e.g. offers, price estimates, etc.) may not be made accessi-

ble to third parties, in particular competitors, and must be re-

turned upon demand; where applicable, bmp reserves any 

and all intellectual property rights and copyrights which may 

exist. A right of retention on the part of the Purchaser to 

these documents is excluded. 

1.5 Offers, commitments, amendments to agreements and oral 

agreements by/of employees of bmp, except for bmp's direc-

tors and authorised representatives, are always non-binding. 

They require written confirmation for their validity by bmp's 

director or an authorised representative. 

6 To the extent that these Terms and Conditions provide for 

the written form, this requirement shall be satisfied by trans-

mission using fax or electronic means. 

2. Offers and Prices 

2.1 bmp's offers are subject to change without notice unless 

otherwise agreed in writing. 

2.2 All prices are understood to be the price charged for delivery 

ex bmp’s works, without cash payment discount or any other 

such discounts, plus value added tax. Additional services 

(for example, transit costs) and any other costs (for example 

for transportation or packaging, loading, shipping and cus-

toms duties) shall, unless otherwise agreed, be borne by the 

Purchaser. 

2.3 The price estimates are based upon the material and labour 

costs prevailing at the time an order is confirmed. In the 

event of a change of such costs between the confirmation of 

order and the agreed delivery date, bmp shall retain the right 

to undertake a corresponding price adjustment after the ex-

piry of four weeks after receipt of the confirmation of order. 

bmp will prove the changes of such costs to the Purchaser 

upon request. In the event that this adjustment leads to a 

price increase which exceeds either the general cost of living 

index or the then current cost of similar items by a significant 

amount, the Purchaser may withdraw from the contract. Any 

withdrawal must be declared to bmp in writing (with advice of 

receipt) immediately following notification of the price in-

crease. Otherwise the withdrawal will not be effective. The 

Purchaser’s withdrawal from the contract shall also not be 

effective if bmp, immediately after receipt of the withdrawal 

notice, declares that it will perform the contract under the 

originally agreed price.  

3. Contract Conclusion and Subject Matter 

3.1 A contract shall be concluded if bmp have either con-

firmed their acceptance of the order in writing, or they 

have carried out the delivery.  

3.2 bmp’s written confirmation of order shall determine the 

nature and scope of bmp's obligations, provided the Pur-

chaser does not oppose the content of the confirmation of 

order in writing within a reasonable period of time follow-

ing receipt of the confirmation of order. bmp shall sepa-

rately advise the Purchaser of this when sending out the 

confirmation of order. 

3.3 To the extent that there are no limits on permissible varia-

tions stated in the confirmation of order, and that such lim-

its do not result from expressly acknowledged Purchaser 

specifications, variations which are customary in trade are 

permitted.  

3.4 Descriptions of goods and quality specifications as well as 

information from bmp on the suitability and applicability of 

the goods are not considered to be a guarantee of quality 

(§ 443 German Civil Code), unless expressly indicated as 

such in writing. 

4. Payment Terms 

4.1 For the calculation of the purchases price the weight at 

despatch and number of items shall be decisive. 

4.2 The payment terms are to be agreed separately in each 

individual contract. 

4.3 If periods for payments are exceeded bmp shall charge 

interest at 9 percentage points above the respective basic 

interest rate of the European Central bank per annum, un-

less bmp can prove higher damages. 

4.4 Notwithstanding any other claims, bmp has the right to to 

demand advance payment or provision of security and de-

lay the fulfilment of its own obligations in the event that, 

following contract closure, facts become known which 

question the Purchaser’s reliability, in particular with re-

spect to the Purchaser’s ability to pay. bmp shall be enti-

tled to withdraw from all contracts which have not been 

performed yet if the Purchaser (a) has not complied with 

bmp's demand for advance payment or provision of secu-

rity within an reasonable period set by bmp, or (b) has 

provided false information regarding its credit worthiness, 

or (c) when, based upon reliable information, the Pur-

chaser’s credit worthiness is objectively found not to exist. 

Any and all claims for compensation by the Purchaser 

arising from bmp's withdrawal from the contract are ex-

cluded. 

4.5 The Purchaser is not entitled to reduce bmp's claims to 

counter claims or to exercise a right of retention unless 

the counter claims or right of retention have been 

acknowledged by bmp in writing or legally ascertained.   
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5. Delivery  

5.1 Scheduled dates by bmp are always non-binding estimates 

only, unless delivery periods or delivery dates are expressly 

marked as binding in the confirmation of order. Absolute 

fixed dates must be marked with a corresponding suffix. De-

livery periods shall commence only after receipt of any 

agreed pre-payments and proper clarification of all details 

regarding the goods. Subsequent changes to a contract will 

automatically result in a reasonable postponement of the 

scheduled dates. 

5.2 Two weeks after a non-binding delivery date or delivery 

period has been exceeded, the Purchaser may request in 

writing delivery by bmp within a reasonable period of time. 

Upon expiry of this delivery deadline bmp shall be in delay, 

unless bmp is not responsible for the non-performance. 

5.3 bmp shall be entitled to make partial deliveries, if (a) the 

partial delivery is suitable for the Purchaser in the context of 

the contractually designated purpose, (b) the delivery of the 

remaining goods ordered is assured and (c) the Purchaser 

does not as a result incur considerable additional expenses 

or additional costs (unless bmp declares that it is prepared 

to assume these costs).  

5.4 bmp is permitted to make deliveries falling below or above 

the agreed amount by up to 5%. 

5.5 bmp’s duty to perform is suspended in case of force majeure 

(including disruptions in the ordinary course of business or of 

traffic, disturbances in shipment, business interruptions due 

to technical reasons, war, strike, lock out, insufficient deliv-

ery of operational material, administrative legal measures or 

other similar events) to the extent that bmp is not responsi-

ble for this, as well as incorrect or late supplies of the goods 

or raw materials, auxiliary materials, additives or other mate-

rials being made to bmp by its suppliers for which bmp is not 

responsible. bmp must inform the Purchaser without delay of 

the unavailability of the service. In these cases bmp is enti-

tled to postpone their performance, for as long as such 

events continue, however, up to a maximum of four months. 

In case of a permanent disturbance of the performance or if 

the disturbance lasts more than four months, bmp is entitled 

to withdraw from the contract either in whole or in part.  In 

the event of withdrawal from the contract, the Purchaser is 

not obliged to pay any consideration, and any advance pay-

ments shall be paid back to the Purchaser without delay; the 

Purchaser is not entitled to claim for compensatory damag-

es. 

6. Passing of Risk / Default of Acceptance 

6. Unless otherwise agreed in writing, all sales are calculated 

ex works Parchim. Shipping and transport shall always be at 

the risk of the Purchaser.  The risk shall be transferred to the 

Purchaser, also in the case of partial deliveries, at the latest 

when the shipment has been handed over to the carrier - ir-

respective of whether it belongs to bmp or is a third party - or 

for the purpose of the shipment the item has already left 

bmp's works. The passing of risk shall also take place in the 

case of default of acceptance on the part of the Purchaser. 

6.2 In the event that the Purchaser is in default of ac-

ceptance, bmp is entitled to claim compensation for addi-

tional expenditure arising as a result. Any possible further 

claims of bmp, in particular for damages, shall remain un-

affected.  

6.3 Clause 6.2 shall apply correspondingly to the delayed 

calling of deliveries, to the extent that delivery on call is 

agreed, as well as to failure of the Purchaser to carry out 

any required cooperation, e.g. if the Purchaser does not 

make available data or materials, which are required for 

the completion of the subject of the contract. 

6.4 During the default of acceptance by the Purchaser, bmp 

shall only be liable for deliberate acts and acts of gross 

negligence. 

6.5 If at the request of the Purchaser bmp continues to store 

the subject matter after the acceptance date, the risk of 

accidental loss and accidental damage to the subject mat-

ter shall pass to the Purchaser on the originally agreed 

date of acceptance. During such storage period, bmp 

shall only be liable for deliberate acts and acts of gross 

negligence. 

7. Retention of Title 

7.1 All products delivered shall remain bmp's property (re-

tained goods) until the Purchaser has completely settled 

all claims existing and arising after the conclusion of the 

business relationship with bmp. 

7.2 Reserved goods are also those goods that are produced 

from material delivered by the Purchaser. 

7.3 The Purchaser is obliged to use and handle the retained 

goods with care. During the period of the retention of title, 

the Purchaser shall be entitled to possession and conven-

tional use of the retained goods. 

7.4 Any treatment or processing of the retained goods by the 

Purchaser shall take place for bmp as manufacturer within 

the meaning of § 950 German Civil Code, without any ob-

ligation on bmp's part. Treated and processed goods shall 

be deemed retained goods.  If the Purchaser carries out 

any treatment, processing, combination or mixing of the 

retained goods with goods from another source to make a 

new item or mixed item respectively, bmp is entitled to co-

ownership in proportion to the invoice value of the re-

tained goods at the time of delivery as against the value 

of the other processed or mixed goods.  The part that is 

co-owned shall be deemed to be retained goods. 

7.5 If the retained goods are combined with other things and 

one of the things which belongs to the Purchaser can be 

regarded as the principal thing within the meaning of § 

947 BGB, it is hereby agreed that a co-owned part in pro-

portion to the invoice value of the retained goods as 

against the value of the principal thing shall be assigned 

to bmp and the Purchaser shall preserve it for bmp free of 

charge. The part that is co-owned shall be deemed to be 

retained goods. 

7.6 The Purchaser must preserve any retained goods for bmp 

free of charge.  Upon request at any time in the place of 
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storage, bmp shall have the possibility of carrying out stock 

taking and sufficient labelling. The Purchaser shall inform 

bmp without delay of all details of any distraint or derogation 

of bmp's rights by third parties so that bmp may use all legal 

means to prevent this from happening. 

7.7 The Purchaser may only sell the retained goods in the nor-

mal course of business under his normal conditions and un-

der an agreement as to a retention of title, if it is guaranteed 

that the Purchaser’s claims under this further sale are as-

signed to bmp in accordance with this Clause 7.7: 

7.7.1 The Purchaser hereby assigns to bmp any claims arising out 

of the further sale of the retained goods (as well as in the 

context of contracts for services or contracts for works and 

materials) together with all ancillary rights. These shall serve 

to the same extent as bmp's security for the retained goods.   

7.7.2 The Purchaser is therefore only entitled to assign claims 

arising out of the further sale of the retained goods to third 

parties with bmp's prior written consent. 

7.7.3 If the Purchaser sells the retained goods together with other 

goods which were not supplied by bmp, the assignment of 

the claims arising out of the further sale shall only be up to 

the value of the invoice value of bmp's retained goods at the 

time of the delivery. In the case of the sale of goods in which 

bmp has co-ownership rights pursuant to Clause 7.4 or 7.5 

respectively, the assignment of claims shall only be up to 

this co-owned share. 

7.7.4 If the assigned claim is included in an ongoing invoice, the 

Purchaser shall hereby transfer a portion of the balance in 

an amount corresponding to this claim, including the final 

balance, to bmp's current account. 

7.7.5 Until cancellation, the Purchaser is entitled to make any 

claims arising out of further sales.  

7.8 If the Purchaser fails to fulfil its obligations under this con-

tract or other contracts with bmp or if bmp become aware of 

circumstances which reduce his credit worthiness, then bmp 

can: 

(a) after the expiry of a fruitless extension of time,  with-

draw from the contract; then the Purchaser’s right of 

possession in the retained goods shall expire and bmp 

can demand the retained goods; 

(b) bmp may prohibit the further sale, treatment, pro-

cessing as well as mixing or combination of the retained 

goods with other goods; 

(c) the Purchaser shall inform bmp on demand of the name 

of the debtor of the claims that have been assigned to 

bmp; 

(d) bmp is entitled to cancel the direct debit authorisation 

that was granted. 

 Any further claims of bmp, in particular claims for damages, 

shall remain unaffected. 

7.9 If necessary for the validity of the reservation of title, coop-

eration of the Purchaser is required such as registrations 

under the laws of the Purchaser’s home country, the Pur-

chaser shall carry out any such procedures. This is an es-

sential contractual obligation of the Purchaser. 

7.10 To the extent the realisable value of securities exceeds 

the total amount of claims of bmp by more than 10%, bmp 

is obliged upon the demand of the Purchaser, to release 

the existing securities according to the selection of bmp.   

8. Obligations to inspect and identify Defects 

8.1 The Purchaser must carefully inspect the goods without 

delay after their arrival at the destination point, in particu-

lar as to condition and quantity, even if examples or sam-

ples have been previously sent. Obvious defects must be 

notified by the Purchaser to bmp without delay in writing, 

at the latest within the deadlines set out in Clauses 8.2.1 

and 8.2.2. Concealed defects must be notified by the Pur-

chaser in writing to bmp without delay after discovery of 

the defect. Notices of defects must contain a precise de-

scription of the defects claimed. The provision of Article 

377 German Commercial Code shall also be applicable in 

the case of contracts for work (and materials). 

8.2 To the extent that defects cannot be ascertained from the 

commercial and sensory check, the Purchaser must take 

representative samples for the purposes of the inspection 

and/or must appoint an expert with the swift inspection, if 

such inspection can only be carried out by an expert due 

to the nature of the goods.  

8.2.1 If defects or variations can be determined without an 

expert, notifications of defects in terms of Clause 8.1 

must be notified by the Purchaser to bmp without delay, 

however at the latest within 3 business days for business 

within Germany, and within 8 working days for interna-

tional business, calculated from the delivery or release at 

the agreed location. 

8.2.2 If the appointment of an expert is required for the inspec-

tion of the goods, the samples must be delivered to the 

expert without delay, however at the latest within the peri-

ods set out in Clause 8.2.1 above. Any notice of defects 

must then be raised within 3 working days after receipt of 

the inspection result by the Purchaser, however at the lat-

est within 3 weeks of the arrival of the goods at the con-

tractually agreed location, unless the inspection by the 

expert has verifiably claimed a longer period of time. 

8.3 Any breach of these obligations of the Purchaser to notify 

defects excludes a claim for defects to that extent. 

8.4 Claims under the guarantee and / or claims for compen-

sation against bmp are excluded if and to the extent that 

the Purchaser in the event of a notification of defects, pri-

or to the determination of damages or defects by bmp, 

removes from the place of inspection, opens, processes, 

treats or otherwise changes or re-dispatches the delivered 

goods or a part thereof (excluding the taking of samples 

for inspection purposes).    

8.5 The statements of the respective carrier shall establish 

refutable evidence of the determination of quantities in-

cluding in relation to the parties with each other.  
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8.6 The Purchaser is obliged to make any claims for damages 

against the respective transporter by means of ensuring the 

prompt recording of objections in the transport documenta-

tion or by submitting written objections in some other way in-

cluding the possibility of a confirmation from the driver. If 

these obligations are breached with fault or if the documen-

tation for the complaint is not submitted to bmp’s transporter 

within two weeks of the claim, the claims of the Purchaser 

based on the actual complaint will fail. 

8.7 If documents against payment are agreed, any claims of 

defects do not authorise the Purchaser to refuse or delay 

acceptance of the documents and payment of the purchase 

price. This shall not apply in case of counterclaims which are 

undisputed or have been legally ascertained. 

9. Liability for Defects 

9.1 Insofar as a defect exists which has been notified within the 

correct time limits prescribed in clause 8.1 and 8.2, bmp is 

entitled at its option to remedy the defect within a reasonable 

deadline by undertaking repairs or by delivering a non-

defective subject matter. In the event that the remedy is inef-

fective, the Purchaser is entitled at its option to require either 

a reduction in the purchase price or the cancellation of the 

contract.  The Purchaser has no cancellation rights in the 

case of immaterial defects.   

9.2 Furthermore, bmp shall be liable for possible claims for 

compensation from the Purchaser arising from or in connec-

tion with the defects in the subject matter, exclusively in ac-

cordance with the provisions of Clause 10. 

9.3 If the contract for delivery concerns products to be manufac-

tured, e.g. through chemical processes or mixing and / or if 

the Purchaser makes available material, raw materials or 

processing instructions, the claims of the Purchaser for de-

fects are excluded to the extent  the defect is attributable to 

material delivered by the Purchaser or its guidelines for pro-

duction or processing. bmp is not obliged to check the quali-

ty of the materials supplied or the suitability of the production 

or mixing instructions; bmp shall point out to the Purchaser 

in this connection any obvious defects and/or doubts.  

9.4 All warranty claims by the Purchaser shall become statute-

barred within one year calculated from the beginning of the 

limitation period prescribed by statute. This shall not apply 

when bmp has fraudulently concealed the defect nor when 

strict liability on the part of bmp to pay compensation exists 

pursuant to Clause 10. Agreements between the Purchaser 

and its customers shall not be to the detriment of bmp if they 

go beyond statutory claims for defects. 

10. Liability for Damages due to Fault of bmp 

10.1 Purchaser claims for damages, regardless of their legal 

basis, - for example, delays, defective delivery, breaches of 

binding obligations, tortious act - shall be excluded, unless 

mandatory liability exists. For example, this is the case in the 

event of injury to life, body or health as well as in the event 

of deliberate acts, gross negligence, or breach of essential 

contractual obligations, the fulfilment of which first facilitates 

the due implementation of the contract and upon their com-

pliance the Purchaser may regularly rely, by bmp, their 

statutory representatives or employees, furthermore in the 

event of liability pursuant to the Product Liability Act or to 

the extent that bmp has given an express guarantee (§ 

443 German Civil Code) in writing as to the quality of a 

product or an exercise risk. An alteration of the burden of 

proof to the disadvantage of the Purchaser does not result 

from this. 

10.2 The liability of bmp for gross negligence as well as ordi-

nary negligent breaches of essential contractual obliga-

tions shall be limited to the foreseeable damage which is 

typical for this type of contract; the liability of bmp for ordi-

nary negligence is otherwise excluded pursuant to Clause 

10.1. 

10.3 In particular, bmp shall not be liable for damages caused 

by the improper handling of the subject matter by the Pur-

chaser. 

10.4 Insofar as the liability pursuant to the preceding provisions 

is limited, such limitation shall also apply to the personal 

liability of employees, workers, co-workers, representa-

tives and assistants of bmp. 

10.5 The Purchaser shall be obliged to give notice in writing 

without delay of all damages and losses for which bmp is 

to be held answerable. 

11. Jurisdiction / Applicable Law / Requirement of Written 

Form / Miscellaneous 

11.1 Place of performance shall be the agreed place of deliv-

ery or place of lading, or in the absence of an agreement, 

bmp’s registered office (Parchim). Place of performance 

for the payment of the purchase price is Parchim. Place of 

jurisdiction shall be Hamburg. bmp is entitled to claim 

against the Purchaser before any other competent court.  

11.2 The contractual relationship as well as any other possible 

tortious claims arising thereunder shall be governed en-

tirely by German law excluding the UN Convention on 

Contracts for the International Sale of Goods of April 11, 

1980 (CISG). 

11.3 Any transfers of Purchaser rights and obligations arising 

under the contract shall require the written consent of 

bmp. 

11.4 bmp shall be entitled to use data concerning the ex-

change of purchased items and payments with the Pur-

chaser in compliance with the respective data protection 

provisions. 

11.5 All agreements are to be made in writing to the extent that 

there is no stricter form required by statute for the validity 

of the provisions. Any amendments or additions to these 

General Terms and Conditions – including this written 

form requirement - shall be made in writing. The same 

shall apply to side letters and supplementary agreements. 

11.6 Should one or more provisions of these General Terms 

and Conditions be, or become legally invalid or un-

executable, the validity of the remaining provisions of this 

contract shall not be affected thereby. 


