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General Terms and Conditions for Services and Works  
 

 

1. General/Form of legally binding declarations 

1.1 These General Terms and Conditions (“GTCs”) shall apply exclusively 
to companies within the meaning of Article 431 of the Polish Civil Code 
i.e. natural persons or legal entities that provide the service in the 
course of pursuing their commercial or independent professional 
activities.   

1.2 Different terms and conditions of the Supplier shall only apply if and to 
the extent expressly acknowledged by the Ordering Party in writing. 
The Ordering Party’s silence regarding such different terms and condi-
tions shall not be deemed in particular to be acknowledgement or 
consent, and this shall also apply to future contracts. 

1.3 These GTCs shall apply in place of any terms and conditions, 
especially general terms and conditions of the Supplier, also where 
such terms and conditions stipulate that a purchase order or call-up is 
deemed to be the unconditional recognition of the general terms and 
conditions, or the Ordering Party orders/calls up, after the Supplier has 
referred to the validity of its general terms and conditions, unless the 
Ordering Party has expressly waived the validity of these GTCs. By 
accepting the order confirmation, the Supplier expressly acknowledges 
that it waives its legal objection derived from its general terms and 
conditions or other conditions of the Supplier. Legally binding declara-
tions by the Ordering Party within the scope of the contractual relation-
ship shall only be valid when given in writing unless text form (e-mail or 
fax) is sufficient according to these GTCs.  

2. Purchase orders 

2.1 Purchase orders and their amendments/modifications shall only be 
valid when given in writing. The conveyance of purchase orders and 
call-ups via remote data transmission and EDP printouts, especially 
from the Ordering Party’s order centres, shall be valid without signature.  

2.2 If the Supplier fails to accept the purchase order within 14 calendar 
days of receipt, the Ordering Party can revoke it. Purchase orders shall 
be deemed accepted if the Supplier does not contradict them in writing 
or text form (e-mail or fax) within 5 calendar days, if the Ordering Party 
has expressly indicated this legal consequence in the purchase or-
der/call-up. 

3. Implementation of contractual relationship 

3.1 The Supplier shall provide its services in its own name and for its own 
account as independent entrepreneur. The Supplier shall not be 
authorised to represent the Ordering Party in legal transactions. The 
Supplier is not a representative of the Ordering Party. 

3.2 In performing its activities, the Supplier shall not be subject to the 
instructions of the Ordering Party and its employees. An employment 
relationship between the parties shall not be created. 

3.3 The Supplier itself shall freely determine the days, time management 
on these days and the place of providing its service. This shall not 
affect the Supplier’s obligation to fulfil the agreed services according to 
the contract. 

3.4 The Supplier can commission third parties to provide the service unless 
the Supplier’s personal provision of the service was agreed. This shall 
not apply if there is good cause to exclude a third party commissioned. 
Such good cause shall exist in particular if the third parties commis-
sioned by the Supplier lack the required qualifications and professional 
experience necessary to fulfil the tasks according to the contract or the 
requirements for the commissioning of third parties under data protec-
tion law do not exist. 

3.5 If the Supplier provides services relevant for safety, the Supplier shall 
undertake a corresponding risk assessment. Work equipment used or 
facilities requiring special supervision must be subjected to the required 
examinations. If hazardous substances are handled, the corresponding 
safety data sheets must be taken along while the service is being 
provided. 

3.6 If documents for the use of the service covered by the contract are 
required, the Supplier shall deliver them to the Ordering Party, even if 
this is not expressly agreed.  

4. Change request / Additional expenses 

4.1 The Ordering Party shall have the right, also after conclusion of the 
contract, to request changes to the delivery item and/or object of the 
service according to the regulations set forth below if the deviations, 
when considered objectively, taking into account the Supplier’s busi-
ness and its know-how and order book, can be reasonably expected of 
the Supplier technically and logistically. The Supplier shall review the 
Ordering Party’s change request without delay and notify the Ordering 
Party immediately in writing of its effect on the contract framework. This 
notification duty shall include a declaration as to whether the desired 
changes are at all feasible technically and/or logistically and expedient 
and a declaration concerning the effects of the change requests on the 
contract framework agreed up to that time such as the concept, periods, 
deadlines, acceptance modalities and remuneration in the form of a 
quotation. The Ordering Party shall then give the Supplier a decision 
immediately on the implementation of the changes. 

4.2 In the case of a positive decision and agreement on the changes to the 
contract terms and conditions, the change to the purchase order shall 
become an integral part of the contract. 

4.3 Where change requests by the Ordering Party in terms of the object of 
the order or the implementation of the order are technically and eco-
nomically insignificant for the Supplier, the Supplier cannot request a 
change to the contract terms and conditions. 

4.4 Additional expenses shall only be reimbursed and additional 
remuneration only paid if the payment was expressly agreed. This shall 
not affect the precedence of an individual agreement Article 385 of the 
Polish Civil Code in any form.  

5. Acceptance of works 

5.1 The Supplier shall deliver the works on the agreed date of delivery 
according to the agreed requirements. If a delivery date is not agreed, 
the works shall be accepted after their completion. 

5.2 Once provided by the Supplier, the works shall be subjected to an 
acceptance test. After completion of the acceptance test, the Ordering 
Party shall declare acceptance of the work performance is free of 
defects. 

5.3 Fictitious acceptance is expressly excluded. Acceptance must be given 
in writing, by email or fax except in the event that the Ordering Party 
uses the works delivered for the intended purpose outside the agreed 
test processes and/or test procedures for longer than 14 calendar days. 

6. Remuneration 

6.1 As remuneration for its services and for the rights granted and/or 
assigned to the Ordering Party according to section 10 below, the 
Ordering Party shall pay the Supplier the agreed amount after the 
services have been provided correctly and within the prescribed time.  
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6.2 The agreed remuneration shall cover all the services to be provided by 
the Supplier and other expenses connected therewith unless other 
agreed.  

6.3 Travel expenses shall only be reimbursed if otherwise agreed in writing. 
They shall only be reimbursed when duly invoiced and copies of sup-
porting documents are submitted. Exceptions to this shall require the 
prior written consent of the Ordering Party. 

7. Invoices and payments 

7.1 Payments shall be made, unless otherwise agreed, after 30 days net  
without deduction of cash discount. The term of payment shall begin as 
soon as the delivery or service is provided in full (and, in the case of 
works, was accepted by the Ordering Party) and the duly issued invoice 
has been received by the Ordering Party.  

7.2 An invoice shall only be deemed duly issued if it states the Ordering 
Party’s purchase order number.  

7.3 Payments shall not constitute any acknowledgement by the Ordering 
Party that the services comply with the contract. 

7.4 The Supplier shall be responsible itself for the correct payment of taxes 
on all payments made by the Ordering Party. The remuneration shall 
be paid together with turnover tax added at the legally valid rate if and 
in so far as the Supplier’s services are subject to turnover tax and if the 
Supplier issues a correct invoice according to the provisions of the Act 
on VAT. If it is established that the Supplier’s services are not subject 
to turnover tax, the Supplier shall reimburse the incorrectly shown 
turnover tax immediately to the Ordering Party, waiving the defence of 
disenrichment (Article 409 of the Polish Civil Code). 

8. Default 

8.1 The timeliness of the service shall depend on the agreed date of the 
service or, if services are subject to acceptance, on the works capable 
of acceptance being offered to the Ordering Party for the purpose of 
carrying out acceptance. 

8.2 Where a delay in the services or parts thereof resp. supplementary 
performance is evident, the Ordering Party must be notified immedi-
ately in writing or text form (e-mail or fax) and any remedial measures 
by the Supplier must be described in detail. 

9. Non-performance or defective performance/defects/limitation 
period  

9.1 In the event of non-performance or defective performance and/or a 
defective service (“defect”), the Supplier shall, at the Ordering Party’s 
option, at its own expense within a reasonable period either remedy the 
defect or provide its services again free of defects within time limit set 
forth by the Ordering Party. If the Supplier fails to remedy the defect 
within a reasonable additional period set forth by the Ordering Party or 
fails to provide the services again free of defects within the time limit 
set forth by the Ordering Party, the Ordering Party can rescind the 
contract by writing within 3 months after a futile lapse of one of the time 
limits mentioned above or reduce the remuneration appropriately or 
remedy the defect or have it remedied at the Supplier’s expense and 
request indemnity instead of performance. 

9.2 The Ordering Party reserves the right to assert other statutory warranty 
claims and other damage claims. 

9.3 Claims against the Supplier based on defects shall become statute-
barred in the case of works 36 months as of acceptance confirmed by a 
written protocol. 

9.4 Warranty claims and other damage claims by the Operating Party shall 
in addition be determined by statutory provisions.  

10. Work results, inventions, property rights and copyrights 

10.1 The Supplier warrants that the services provided under the contract are 
free of third-party rights. The Supplier shall indemnify the Ordering 
Party in particular against third-party claims for infringement of rights.  

10.2 The Supplier shall deliver all work results to be provided according to 
the order to the Ordering Party.  

10.3 “Work results” are all results and findings including protectable results 
which are realised when the Supplier and/or a third party commissioned 
by the Supplier provides the ordered services, in particular the works, 
intermediate and/or by-product results, objects, concepts, graphics, 
sketches, reports, documents, software and their source code to be 
created.  

10.4 The Supplier undertakes to give notification of these work results in the 
form requested by the Ordering Party in writing or text form (e-mail or 
fax) immediately after their creation. The work results shall become the 
property of the Ordering Party, if possible, upon their creation and in 
their respective processing condition. The Supplier shall hold the work 
results in safe custody on behalf of the Ordering Party until their deliv-
ery.  

10.5 The Ordering Party shall also be entitled to the irrevocable, exclusive 
right, which can be transferred and sub-licensed, without restriction in 
time, space and content, to use the work results itself or have them 
used in any way by third parties, to reproduce, modify and also to 
publish or exploit them in a form processed by it. If it is impossible by 
law to grant title to them, the Supplier shall ensure that the Ordering 
Party is granted a right of use in writing to the extent prescribed.  

10.6 All rights to the work results granted and assigned by the Supplier to 
the Ordering Party within the scope of this contract and rights resulting 
therefrom, including property rights which may be based on these rights, 
shall be covered by the remuneration due under the contract. The 
Supplier shall ensure, unless otherwise agreed in an individual case, 
that the author waives its right to be named within the scope of the 
work results realised.  

10.7 The Supplier shall not assert any rights arising from the Act on 
copyrights and related rights against the Ordering Party. The Supplier 
shall also ensure this with respect to its employees and third parties 
commissioned by it. 

11. Open Source Software 

11.1 The Supplier undertakes that its service includes only Free and Open 
Source Software, the use thereof having been previously released in 
writing by the Ordering Party. 

11.2 “Free and Open Source Software” (“FOSSˮ) is software provided by the 
right holder to any users royalty-free with the right to process and/or 
disseminate on the basis of a licence or other contractual arrangement.  

11.3 If the Supplier uses released FOSS, the Supplier shall be obliged, 
irrespective of its obligation to comply with the terms of the licence, to 
provide the Ordering Party with a list of all FOSS components used, 
indicating the licence respectively to be used, a copy of the full licence 
text and the existing copyright information and copyright notices, and to 
make available the corresponding source code of the FOSS compo-
nents. 

12. Business liability insurance  

The Supplier undertakes for the duration of the contractual relationship 
to conclude an appropriate business liability insurance for an appropri-
ate amount and to maintain this for at least 5 years after the contract 
ends.  
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13. Provision of objects, documents, material 

13.1 Documents and/or objects provided shall remain the property of the 
Ordering Party and shall be stored separately free of charge, must be 
marked and managed as the Ordering Party’s property. The supply or 
provision of information shall not constitute any transfer of intellectual 
property. Its use shall only be admissible for orders of the Ordering 
Party. In the event of a negligent reduction in value or loss, the Supplier 
shall provide compensation.  

13.2 If the Ordering Party supplies the Supplier with material or parts free of 
charge or subject to a charge, the Ordering Party shall retain title to 
them (goods subject to retention of title). Processing or conversion shall 
be performed by the Supplier on behalf of the Ordering Party. If goods 
subject to retention of title are processed with other goods that do not 
belong to the Ordering Party, the Ordering Party shall acquire co-
ownership in the new article in the ratio of the gross value of its sup-
plied article (purchase price plus VAT) to the other processed objects at 
the time of processing. Section 13.1 shall apply accordingly.  

14. Return of documents, nondisclosure 

14.1 The Supplier shall treat the conclusion and results of the contract, 
business transactions and the know-how and experience in providing 
the services acquired from and about the Ordering Party or other 
information (“Information”) obtained within the scope of the business 
relationship as secret with respect to unauthorised third parties as long 
as and if this has not lawfully entered the public domain unless a legal 
or official obligation to disclose exists or the Ordering Party has con-
sented in writing to Information being passed on in an individual case. 
The Supplier shall use this Information exclusively for the purposes 
required to provide the services. This obligation of secrecy shall also 
survive termination of the contractual relationship for a period of 3 
years. 

14.2 The Supplier undertakes to keep safe all property of the Ordering Party 
or Affiliated Companies within the meaning of Article 4 § 1 4) i 5) of the 
Polish Commercial Companies Code in its possession, in particular 
keys, files, data stored electronically and other documents relating to 
the business operations of the Ordering Party or Affiliated Companies 
in such a way that they cannot fall into the hands of unauthorised third 
parties. All documents must be delivered to the Ordering Party at any 
time upon request, at the latest when the contractual relationship ends, 
without being requested to do so, or destroyed. In the case of data 
transmitted to the Supplier by the Ordering Party, the Ordering Party 
shall also have a right against the Supplier for the Supplier to make a 
declaration to cease and desist with a penalty clause for the benefit of 
the Ordering Party.  

14.3 The Supplier shall place a written obligation corresponding to this 
section 14 upon third parties that it commissions to provide the services 
in compliance with section 3.4, and shall provide the Ordering Party 
with proof at its request.  

15. Data protection, information security 

15.1 The Supplier shall take appropriate data protection measures and 
measures to protect its IT systems against programs with malicious 
functions (viruses, worms, Trojans) and the access of unauthorised 
third parties in order to protect information received from the Ordering 
Party and to protect appropriately the results created for the Ordering 
Party against loss, modification, transfer or access by unauthorised 
third parties.  

15.2 If the Supplier has access to personal data when providing the service, 
the Supplier shall comply with statutory provisions on data protection 
and allow the Ordering Party to inform itself about compliance with 
such provisions. The Supplier shall in particular conclude the agree-
ments with the Ordering Party legally required under data protection 
law. The Supplier shall oblige its employees and freelance employees 
in writing according to Article 39 of the Polish Personal Data Protection 
Act. 

15.3 The Supplier shall place a written obligation corresponding to this 
section 15 upon third parties that it commissions to provide the services 
in compliance with section 3.4. 

15.4 If the Ordering Party is BSH Sprzęt Gospodarstwa Domowego sp. z o.o. 
and if it operates as commissioned data processor for group companies 
e.g. within the scope of providing IT applications for subsidiaries, the 
following shall apply: If, according to the Individual Contract, the Sup-
plier also processes data, for which the respective group company is 
responsible, the Supplier shall be sub-supplier in relation to the group 
company. The group company shall as a rule exercise any authority it 
has to instruct and rights of control with respect to the Supplier by 
instruction to the Ordering Party. Should the group company approach 
the Supplier directly in relation to information, controls, instructions, the 
Supplier shall forward this request immediately to the Ordering Party. 

16. Corporate social responsibility / equal treatment act 

16.1 The Supplier undertakes to comply with the laws of the respectively 
applicable legal system(s), not to tolerate any form of corruption and 
bribery, to respect the fundamental rights of its employees and the 
prohibition on child and forced labour. The Supplier shall furthermore 
assume responsibility for the health and safety of its employees at the 
workplace, provide for fair pay and working hours, comply with envi-
ronmental legislation and use its best efforts to promote and demand 
compliance with such principles from its own suppliers. 

16.2 The Supplier undertakes to comply with the Act on implementation of 
some of the EU equal treatment regulations i.e. to prevent or eliminate 
discrimination on the grounds of race or ethnic origin, gender, religion 
or ideology, disability, age or sexual orientation. It should be noted that 
the prohibition of discrimination applies equally to employers, employ-
ees, external service providers, work colleagues and other business 
partners.  

17. Assignment 

17.1 The Supplier shall have the right to assign the claims and other rights 
connected with the contract only with the prior written consent of the 
Ordering Party. The Supplier consents that the Ordering Party has the 
right to assign rights and obligations and other claims connected with 
the Contract. 

18. Place of jurisdiction, applicable law 

18.1 Any disputes arising hereunder shall be subject to the exclusive 
jurisdiction of the courts of Warsaw (city), Poland. 

18.2 The contractual relationship is governed exclusively by the law of 
Poland, to the exclusion of conflict of law provisions and the uniform 
United Nations Sales Convention (CISG). 


