
Terms and Conditions of Sale, Delivery and Payment for BEMA A/S

1. VALIDITY
1.1 These Terms and Conditions of Sale, Delivery and Payment (hereinafter 
the “Terms”) shall apply to all quotations, order confirmations, sales and 
deliveries of machinery, components and spare parts by BEMA A/S, CVR 
No. 15525991 (hereinafter “BEMA”), to any business customer (hereinafter 
the “Buyer”) (BEMA and the Buyer collectively referred to as the “Parties”), 
unless otherwise expressly agreed in writing. The Terms apply to 
deliveries within Denmark as well as exports to foreign countries.

1.2 BEMA shall not be bound by any terms proposed by the Buyer, 
including any purchasing conditions, even if BEMA has not objected to 
such terms.

2. QUOTATIONS
2.1 All quotations are made subject to prior sale. If BEMA issues a 
quotation without specifying a particular acceptance period, the 
quotation shall automatically expire unless accepted by the Buyer no 
later than 30 days from the date of the quotation.

2.2 The agreement shall be deemed finally concluded when BEMA 
has issued an order confirmation. Drawings, layouts and technical 
documentation are indicative only until approved by BEMA. Any 
amendments or additions require a written agreement and may result in 
changes to price and delivery time.

3. PRICES
3.1 All prices are stated in DKK and are exclusive of VAT, customs 
duties, taxes, transportation costs and all other costs to be borne by 
the Buyer pursuant to the agreed EXW term, cf. below. For sales to 
Buyers established in countries that are members of the Economic and 
Monetary Union (Eurozone), prices are stated in EUR and are likewise 
exclusive of the aforementioned costs. For sales to Buyers outside the EU, 
prices are stated in EUR and are likewise exclusive of the aforementioned 
costs.

3.2 BEMA may require advance payment and/or a bank guarantee for all 
or part of the purchase price, particularly in connection with deliveries 
of machinery. Failure to provide such security in due time shall entitle 
BEMA to suspend performance of or cancel the order. 

4. PAYMENT
4.1 Unless otherwise agreed in writing, payment terms for component 
deliveries shall be net 14 days from the invoice date. For machinery 
deliveries, payment shall be made as 50% advance payment and 50% 
upon dispatch, unless otherwise agreed in writing.

4.2 For machinery deliveries, BEMA shall not be obligated to commence 
production of the machinery until the initial advance payment of 50% 
has been received and BEMA has confirmed in writing to the Buyer that 
such advance payment has been received. The Buyer shall notify BEMA 
in writing when the advance payment has been transferred, following 
which BEMA shall have five (5) banking days to confirm in writing to 
the Buyer that payment has been received and that production has 
commenced.

4.3 If payment is made after the due date, and the delay is not 
attributable to circumstances for which BEMA is responsible, BEMA shall 
be entitled to charge interest on the outstanding balance from the due 
date at a rate of 2.0% per commenced month.

4.4 The Buyer shall not be entitled to set off any counterclaims against 
BEMA unless such counterclaims have been expressly acknowledged by 
BEMA in writing. The Buyer shall furthermore have no right to withhold 
any part of the purchase price on account of counterclaims of any nature.

5. RETENTION OF TITLE
5.1 Subject to any mandatory provisions of applicable law, BEMA shall 
retain title to the goods sold until the full purchase price, including 
any accrued costs, has been paid to BEMA. If the goods are sold for 
the purpose of being incorporated into or combined with other items, 
the retention of title shall cease to apply once such incorporation or 
combination has taken place.

6. DELIVERY
6.1 Unless otherwise agreed in writing between the Parties, BEMA’s 
standard delivery terms shall apply as set out below.

6.2 Component Deliveries: EXW (Ex Works) BEMA’s premises at Bredholm 
3, DK-6100 Haderslev, Denmark, subject to any delays as described 
below. Under the EXW term, the goods shall be deemed delivered 
and the order fulfilled at the moment the goods are made available 

for collection by the Buyer at BEMA’s premises in Haderslev. Unless 
otherwise agreed in writing between the Parties, BEMA is authorised to 
arrange transportation on customary terms on behalf of the Buyer and 
at the Buyer’s expense. The Buyer shall continue to bear the risk that 
transportation may not be available, and if transportation cannot be 
arranged, the goods shall nevertheless be deemed delivered from the 
time BEMA has made the goods available for collection. Regardless of 
which Party arranges the transportation, shipment shall be at the Buyer’s 
expense and risk. Any transport insurance shall be the responsibility 
of the Buyer. The agreed delivery term (EXW) shall be interpreted in 
accordance with the INCOTERMS in force at the time of conclusion of the 
agreement (currently INCOTERMS 2020).

6.2.1 Machinery Deliveries: DAP (Delivered at Place) at the Buyer’s 
address. For DAP orders, the following special conditions shall apply in 
addition to the order confirmation: (i) the Buyer shall ensure free and safe 
access, suitable unloading equipment and any required governmental or 
regulatory permits; (ii) waiting time exceeding one (1) hour per unloading 
operation shall be invoiced separately; and (iii) any special delivery 
time windows, security requirements or internal procedures must be 
communicated no later than five (5) working days prior to the planned 
delivery date. The agreed delivery term (DAP) shall be interpreted in 
accordance with the INCOTERMS in force at the time of conclusion of the 
agreement (currently INCOTERMS 2020).

6.2.2 For all deliveries made under the DAP term (INCOTERMS), all 
associated costs shall be invoiced to the Buyer. BEMA shall solely handle 
the planning and coordination of freight on behalf of the Buyer.

6.3 For all deliveries, delivery times are estimated by BEMA to the best 
of its ability. If a delivery time cannot be met, the Buyer shall be notified 
accordingly and, where possible, informed of the expected revised 
delivery date. Any delay shall not entitle the Buyer to cancel the purchase 
and/or claim any form of financial compensation from BEMA.

6.4 Risk in the goods shall pass upon delivery in accordance with the 
agreed Incoterms clause. Any transport insurance shall be arranged by 
the Party bearing the risk.

7. PACKAGING
7.1 As all deliveries are packaged specifically for each order, packaging 
cannot be returned.

8. PRODUCT INFORMATION AND CONFIDENTIALITY
8.1 All illustrations, technical drawings and brochures provided by BEMA 
before or after the conclusion of the agreement shall remain the property 
of BEMA and shall be returned immediately upon BEMA’s request. Such 
material shall be treated as strictly confidential and may not be used, 
copied, disclosed or otherwise misused without BEMA’s prior written 
consent.

8.2 The Buyer shall furthermore maintain confidentiality regarding 
any information concerning BEMA that becomes known to the Buyer 
through the information exchanged between the Parties in connection 
with their commercial relationship.

9. RECEIPT, INSPECTION AND NOTICE OF DEFECTS
9.1 Upon receipt of the goods at the Buyer’s premises, the Buyer shall 
immediately carry out a thorough inspection of the goods, including 
quantity, visible damage and compliance with the agreed specifications.

9.2 If the Buyer wishes to make a claim regarding any defects, including 
defects relating to the delivered quantity or specifications that the Buyer 
discovered or ought to have discovered during its thorough inspection 
of the goods, written notice of such claim must be submitted to BEMA 
without undue delay and no later than fourteen (14) days after the goods 
have been received at the Buyer’s premises.
BEMA shall be entitled to reject any claim received after the expiry of the 
above-mentioned period.

9.3 Hidden defects must be notified to BEMA in writing without undue 
delay and no later than twelve (12) months after delivery of machinery 
and no later than six (6) months after delivery of standard components, 
unless a longer period is provided under a separate warranty. For wear 
parts, BEMA only warrants that such parts conform to the agreed 
quality at the time of delivery. The Buyer shall nevertheless notify BEMA 
immediately upon discovery of any such defects.

9.4 After the risk of the delivery has passed to the Buyer, BEMA shall have 
no liability for defects other than those obligations expressly set out in 
this Section and in Clause 11 below.
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10. INSTALLATION AND COMMISSIONING
10.1 Where BEMA is responsible for the installation and/or commissioning 
of delivered machinery, it is a prerequisite that foundations, utilities and 
access conditions have been prepared by the Buyer. The Buyer shall 
furthermore provide, at no cost to BEMA, the necessary crane/lifting 
equipment, power supply, compressed air and IT/PLC access required for 
the performance of the work.

10.2 The work shall be capable of being carried out without interruption 
during normal working hours. Waiting time, additional travel and any 
obstructions shall be invoiced as additional work at BEMA’s applicable 
hourly rates.

10.3 Any software, control systems and cybersecurity measures required 
for the machinery shall be supplied in accordance with applicable 
regulations. Updates may be offered against payment and are subject to 
the Buyer meeting BEMA’s technical requirements.

11. WARRANTY AND REMEDIES
11.1 BEMA provides a warranty against defects in materials and 
workmanship for a period of twelve (12) months from delivery for 
machinery and six (6) months from delivery for standard components, 
provided that the Buyer has submitted a timely notice of defect in 
accordance with Clause 9. For components integrated into machinery, 
the relevant manufacturer’s own warranty and service terms shall apply. 
Wear parts are excluded from the warranty.

11.2 At BEMA’s discretion, defects in the goods shall, within a reasonable 
period, either be remedied or the goods shall be replaced. Any 
modification of or interference with the goods without BEMA’s prior 
written consent shall release BEMA from all obligations in respect 
thereof.

11.3 BEMA’s repair or replacement of parts of a delivery shall be carried 
out on the same terms and conditions as the original delivery, including 
as set out in Clause 6. However, BEMA’s obligation to repair or replace 
shall not apply to any part of a delivery beyond twelve (12) months from 
the date of the original delivery to the Buyer.

11.4 The warranty shall be void in the event of failure to notify defects in 
due time, modifications, incorrect installation, inadequate maintenance, 
use of non-original wear parts, overloading, or use contrary to the 
operating manual.

12. CE MARKING AND EXPORT
12.1 BEMA shall supply products in compliance with the applicable EU 
harmonisation legislation governing the relevant product at the time of 
delivery (including, without limitation, the Machinery Directive/Machinery 
Regulation, EMC, LVD and similar legislation) and shall issue the relevant 
EU Declaration of Conformity for the delivered configuration.

12.2 In the case of exports outside the EU or customer-specific integration 
into larger installations or systems, the Buyer shall be responsible 
for ensuring that the complete installation complies with the legal 
requirements of the destination country. BEMA may provide advice in 
this regard subject to a separate agreement.

12.3 The Parties shall comply with all applicable export control and 
sanctions laws and regulations. BEMA may require end-user declarations 
from the Buyer and may terminate the agreement in the event of a 
breach that is not remedied within a reasonable period.

13. FORCE MAJEURE
13.1 The circumstances listed below shall constitute examples of events 
giving rise to relief from liability where they prevent performance 
of the agreement: labour disputes, strikes, lockouts and any other 
circumstances beyond the Parties’ reasonable control, including fire, 
war, global pandemics, mobilisation, unforeseen military call-up, acts 
of sabotage, requisition, seizure, currency restrictions, import or export 
prohibitions, rebellion, civil unrest, shortage of operating resources, 
interruption of energy supply, production accidents, general shortages 
of goods, lack of transportation facilities, restrictions on fuel or power 
supplies, and defects in or delays of deliveries from subcontractors 
caused by any of the circumstances referred to in this Clause, including 
the examples listed above.

13.2 It is expressly acknowledged that the above list of examples is not 
exhaustive and that other circumstances may fall within this limitation of 
liability. If delivery is temporarily prevented by one or more of the above 
circumstances, the delivery period shall be extended accordingly. If the 
impediment to delivery continues for more than twelve (12) weeks, BEMA 

shall be entitled to cancel the relevant agreement without incurring any 
liability whatsoever.

14. RETURNS
14.1 As all deliveries are customer-specific, goods are generally not 
accepted for return. Any return shall only be accepted subject to 
prior written agreement and the issuance of a return authorisation 
number. Returned goods shall not be credited. No right of withdrawal 
or cancellation shall apply to functional machinery manufactured or 
supplied to order. Any agreed return of products shall be made at the 
Buyer’s expense and risk and must refer to BEMA’s invoice number and 
the date of the original delivery.

15. PRODUCT LIABILITY
15.1 BEMA’s product liability shall be limited to the extent required by 
mandatory applicable law. BEMA shall not be liable for damage to real 
property or personal property occurring while the goods are in the 
Buyer’s possession. BEMA shall likewise not be liable for damage to 
products manufactured by the Buyer or to products into which such 
products are incorporated. BEMA shall not be liable for loss of production, 
loss of profit or any other indirect or consequential loss.

15.2 To the extent that BEMA incurs product liability towards any third 
party, the Buyer shall indemnify and hold BEMA harmless to the same 
extent as BEMA’s liability is limited under the above provisions. These 
limitations of liability shall not apply in cases of gross negligence on the 
part of BEMA. If a third party asserts a claim for damages against either 
Party pursuant to this Clause, that Party shall immediately notify the 
other Party. The Buyer shall be obliged to submit to proceedings before 
the same court or tribunal hearing any claim against BEMA arising from 
damage allegedly caused by a delivery from BEMA.

15.3 BEMA’s liability for product damage shall in no event exceed the 
coverage available under BEMA’s product liability insurance in force from 
time to time or, alternatively, one hundred percent (100%) of the value of 
the relevant delivery, whichever amount is lower.

16. DAMAGES
16.1 In addition to the limitations set out above, BEMA expressly disclaims 
liability for any indirect or consequential loss, including loss of production, 
consequential damages, loss of time, loss of profit or similar losses 
suffered by the Buyer or any third party as a result of defects, delays or 
deficiencies in the goods.

16.2 Any claim for damages against BEMA shall not exceed the invoiced 
amount for the goods or, in any event, one hundred percent (100%) of the 
value of the relevant delivery.

17. MISCELLANEOUS PROVISIONS
17.1 If one or more provisions of these Terms are held to be invalid, illegal 
or unenforceable, the validity, legality and enforceability of the remaining 
provisions shall not be affected or impaired thereby.

17.2 BEMA may assign its rights and obligations under any agreement to 
companies within its corporate group. The Buyer may not assign any part 
of the agreement or delivery without BEMA’s prior written consent.

18. GOVERNING LAW AND DISPUTE RESOLUTION
18.1 Any dispute between the Parties shall be governed by and construed 
in accordance with Danish law, including the Danish Sale of Goods 
Act, but excluding Danish conflict of laws rules. The United Nations 
Convention on Contracts for the International Sale of Goods (CISG) shall 
not apply, in whole or in part.

18.2 Any dispute arising out of or in connection with these Terms shall 
be finally settled by arbitration administered by the Danish Institute 
of Arbitration in accordance with the arbitration rules adopted by 
the Institute and in force at the time the arbitration proceedings are 
commenced, subject to the modifications set out below.

18.3 The Parties agree that the arbitral tribunal shall consist of three 
(3) arbitrators. Each Party shall appoint one arbitrator, and the Danish 
Institute of Arbitration shall appoint the chairperson of the tribunal. If 
a Party fails to appoint its arbitrator within fourteen (14) days of being 
requested to do so by the Danish Institute of Arbitration, the Institute 
shall appoint the arbitrator on behalf of that Party.

18.4 The seat of arbitration shall be Kolding, Denmark.
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