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GENERAL TERMS AND 
CONDITIONS OF PURCHASE OF APER 
SOLUTION SP. Z. O.O. IN ŁÓDŹ

request the Supplier to adjust their provisions 
to the changes introduced,

1. The General Terms and Conditions of 
Purchase (hereinafter referred to as:
"GPA") refer to the cooperation undertaken 
and implemented by APER Solution sp. z 
o.o. with its registered office in Łódź, KRS: 
0000745538,   NIP:   7262674364
(hereinafter referred to as: "Ordering 
Party") with the other party to legal 
transactions (hereinafter referred to as
"Supplier"), jointly referred to as the 
"Parties", as a result of which the 
works/services and/or products constituting 
the subject matter of the Agreement are 
purchased.

2. The Terms and Conditions specify the rules 
governing purchases made by the Ordering 
Party concerning works/services/products 
offered by the Supplier and constitute an 
integral part of the Agreement.

3. The GTC are available on the Seller's 
website, www.apersolution.pl

4. In the event of any discrepancies between the 
GTC and the Agreement concluded by the 
Parties on the basis of the GTC, the Order 
and the Supplier's offer, the order of 
application shall be as follows: the 
provisions of the Agreement with 
Appendices, the Order, the Offer, the GTC. 
If the Agreement with Appendices, the Order, 
or the Offer do not regulate any part of the 
rights and/or obligations of the Parties, the 
GTC shall apply.

5. Any amendments or additions to the Terms 
of Reference may be made in the Agreement 
concluded by the Parties or in an Annex to 
the Agreement.

6. Inconsistency, invalidity or 
unenforceability of any provision of the GTC 
and/or the Agreement, Appendices, Order 
shall not affect the remaining provisions 
thereof, and the Parties shall make 
arrangements in this respect that are closest 
to the purpose and intention of the Parties as 
they were at the time of conclusion of the 
Agreement and to the original wording of the 
amended provisions, without prejudice to the 
timely completion of the Agreement.

7. A change in the law (including the 
introduction of new provisions, changes to 
the wording/content, or their repeal) that 
occurred after the conclusion of the 
Agreement, relating to the content of the 
GTC and the Agreement, Annexes, Order, 
Offer   concluded on their basis, entitles   
the Ordering Party   to

§ 2. When will the Agreement be concluded?

1. The Agreement shall be concluded on the 
terms and conditions specified in the Terms 
and Conditions of Purchase if, after receiving 
an offer from the Supplier, the Ordering 
Party places an Order with the Supplier for 
the performance of works/services and/or 
delivery of products. If the Ordering Party 
and the Supplier are in ongoing cooperation 
(which means the joint performance of at 
least two agreements, even if they have not 
yet been completed) the Agreement shall 
also be concluded if the Supplier, after 
receiving the Order from the Ordering Party, 
does not refuse to execute the Order within 2 
working days from the date of its submission 
(so-called tacit approval   of the 
conclusion   of the Agreement). If the 
Supplier submits an offer on terms other than 
those specified in the GTC, the effective 
conclusion of the Agreement by the Parties 
requires the Ordering Party's acceptance of 
the amended terms in writing, under pain of 
nullity, in the content of the Order.

2. The Agreement shall also be concluded on 
the terms and conditions of these GTC when 
the Supplier, after receiving the order from 
the Ordering Party, proceeds to perform it 
without making any statements.

3. The offer must contain at least the following 
information: the parties to the Agreement, 
the date, the order number, the type of order, 
including the quantity of goods ordered, their 
type and subject matter, the price, including 
the net unit price, the payment date, the 
expected date of order completion, and the 
place of delivery, if applicable.

4. For the avoidance of doubt, any offers 
received by the Ordering Party from the 
Supplier its employees, 
contractors, shall be treated as submitted by 
persons authorised to conduct business and 
represent the Supplier.

5. After concluding the Sales Agreement, the 
Ordering Party shall have the right to 
withdraw from the Agreement in whole or in 
part, to introduce changes to the scope of the 
Agreement, within 90 days of the conclusion 
of the Agreement or within the time limits 
provided for in agreements concluded
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by the Ordering Party with a Third Party, 
depending on which of the deadlines is 
longer, in cases where the performance of 
this Agreement constitutes the fulfilment of 
the Ordering Party's contractual obligations 
towards the Third Party.

§ 3. How to interpret the provisions of the 
Agreement?

The terms used in these GTC shall have the following 
meanings:

1. The forms of cooperation referred to in §
1(1) of the GTC are types of agreements on 
the basis of which cooperation is established   
between   the Ordering Party and the 
Supplier, in particular through the sale and/or 
delivery of services.

2. Sale: a type of legal transaction resulting in 
the acquisition of movable property, rights, 
works, construction works or services.

In these GTC, the 
acquisition of movable property, rights, 
works, services by way of a sales contract 
also includes acquisition on the basis of a 
delivery contract, a contract for specific 
work, a construction contract, a contract of 
mandate, or a mixed contract.

3. Delivery is a type of legal transaction 
whereby rights, movable property or goods 
are acquired, in particular on the basis of a 
sales agreement, delivery agreement and/or 
other mixed agreement.

4. A service is any performance of 
work/works/services and/or delivery by the 
Supplier to the Ordering Party, in particular 
construction works based on the content of 
the Act of 7 July 1994 - Construction Law, 
construction works contracts, specific task 
contracts, service contracts or mixed 
contracts.

5. A Product is a movable item delivered by 
the Supplier to the place indicated by the 
Ordering Party as part of the Form of 
cooperation.

6. Acceptance reports are reports:
a. acceptance of design documentation, 

performed by the Supplier, if applicable,
b. disappearing or covered works, the 

acceptance of which

should take place no later than 2 days 
before disappearance and/or covering, 
under pain of the Supplier bearing the 
costs and risks associated with the 
destruction of disappeared works, 
services and/or discovery and their re-
execution,

c. partial works, services, deliveries, 
including acceptance of design 
documentation, disappearing/covered 
works, if covered by the scope of the 
Agreement, which constitute the basis 
for issuing invoices, reported at least 5 
working days in advance, together with 
the quality and settlement 
documentation required for their 
acceptance,

d. final, indicating the quality of products,
deliveries,
services delivered 

and/or performed by the Supplier under 
the concluded Agreement. In the event 
of defects and/or faults, the Ordering 
Party shall not be obliged to sign the 
report until they have been removed,

e. post-warranty, signed when there are no 
defects and/or faults, 10 working days 
before the expiry of the warranty and 
guarantee period.

§ 4. What are the Supplier's obligations?

1. The Supplier is obliged to perform the 
Agreement in such a way that it is performed 
properly, within the deadlines specified in the 
Agreement, in accordance with the knowledge 
required to perform the Agreement, which can 
be expected from a professional in the field of 
his activity.

2. The Supplier is obliged to cooperate with the 
Ordering Party in the performance of the 
Agreement, within the agreed time limit, at its 
own expense, risk and effort, and to perform, 
in particular, the following obligations:

a/ bear all risks and costs related to the 
delivered goods, work/works/services until 
unloading at the place specified in the order, 
and after that date, up to 60 days from the end 
of the warranty and guarantee period,
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b/have sufficient and appropriately qualified 
personnel with valid and required licences, 
medical examinations and training, provide its 
personnel with protective clothing and 
equipment required to perform the agreed 
scope of work/works/services and/or supplies, 
supervise them at all times, and in the event of 
simultaneous performance of works/services 
and/or supplies by other entities within the 
scope of the Contract, coordinate the work of 
its personnel in such a way that it does not 
interfere with the performance of duties by 
other entities cooperating

with the Ordering Party or 
a Third Party for which the Ordering Party is 
its Contractor or Further Subcontractor, 
participate in coordination meetings at the 
Ordering Party's request,

c/ have equipment 
appropriate for the performance of the 
Contract, including: materials, equipment, 
scaffolding, lifting, hoisting and other devices 
necessary for the type of work, services, in 
particular in the electrical, installation and 
assembly industries, as well as control and 
measurement equipment and automation, and 
in the remaining scope described in the 
Contract,

d/ check the completeness and correctness of 
all documentation related to the Agreement 
and, in the event of any deficiencies or 
irregularities, notify the Ordering Party 
thereof,

e/ take into account the guidelines and 
recommendations of the Ordering Party 
and/or the Third Party referred to in § 2 point 
5 of the Terms of Reference, including not 
making any changes or modifications to 
materials and equipment without the Ordering 
Party's written instruction/approval,

f/ perform the Agreement in accordance with 
the Time Schedule, and in the event of any 
circumstances that impeding 
circumstances, immediately inform the 
Ordering Party, under pain of losing the right 
to invoke such circumstances as reasons for 
non-performance of the Agreement within the 
deadlines,

g/ secure the area where the works/services 
are performed and products are delivered, 
maintain the site of the works

in proper order, not obstructing traffic,

h/ bear the costs of social and living quarters
for its staff 

(such as containers, including utilities, in 
particular electrical, water, sewage and 
sanitary installations,

i/ manage waste generated during the 
performance of the Contract without 
burdening the Ordering Party with the related 
costs, comply with environmental protection 
regulations, technical and construction 
regulations, standards and technical 
knowledge principles,

j/ perform other works/services, bear 
additional costs related to the works accepted 
for performance, if their burden was 
foreseeable under the Agreement,

k/ submit to the Ordering Party, at its request, 
statements within 2 working days, under pain 
of the Ordering Party's right to withhold 
payment of remuneration and/or impose a 
contractual penalty in the amount provided for 
in § 9 point g of the General Terms and 
Conditions. In particular, the Ordering Party 
requires the Supplier to submit:

•     statements from subcontractors 
(if, with the Ordering Party's 
consent, they are entrusted with the 
right to perform the 
Agreement), of full settlement with 
the Supplier for each settlement 
period until the completion of the 
Agreement,

• statements of no arrears in the 
payment of any public levies, 
including to the tax office and the 
Social Insurance Institution.

• the content of the civil liability 
insurance policy referred to in § 4 
point "o" of the Terms of Reference.

The statements shall be attached to each 
invoice issued by the Supplier for 
individual settlement periods,

l/ transfer, at the request of the Ordering Party, 
of

documentatio
n
post-completion, operational, 
quality and other documentation necessary to 
assess the proper performance of the 
Agreement, at the request of the Ordering 
Party, if applicable,
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ł/ inspect the construction site, connections on 
the construction site, conduct a site visit on 
the construction site, secure the construction 
site

m/ not to subcontract any part of the 
Agreement without the Ordering Party's 
consent,

n/ repair all damage caused during the 
performance of construction works by the 
Supplier to the person or property of the 
Ordering Party and/or third parties,

o/ maintain, throughout the term of the 
Contract, including during the warranty 
and/or guarantee period, civil liability 
insurance related to its business activities, and

insurance for 
property used in the performance of the 
Agreement against all risks, submit it to the 
Ordering Party at its request within 2 days of 
the request.

3. If the Supplier is delayed by   co   at least   
15   days in the performance of any part of 
the unfulfilled part of the Agreement and/or 
its entirety and/or or there is a risk of delay in 
the performance of the entire Agreement, the 
Ordering Party shall set an additional period 
of 10 days for the Supplier to perform the 
delayed part of the Agreement, and after the 
ineffective expiry of this period, it may 
withdraw from the Agreement, in whole or in 
part, at its own discretion, within
60 days from the expiry of the last day set for 
the Supplier to perform the Agreement. In this 
case, the Ordering Party may, without 
additional court authorisation, perform the 
Agreement in part or in whole itself or 
commission its performance to a third party, 
in both cases at the Supplier's expense and 
risk, while retaining its rights under the 
warranty or guarantee for non-performance/ 
improper performance of the Agreement, 
contractual penalties, damages suffered by the 
Ordering Party, including consequential and 
indirect damages, up to the full amount.

§ 5 What are the terms of delivery?

1. Deliveries to which the Supplier is obliged 
under the Contract shall be made on the 
dates specified in the Contract or its 
Appendix
"Delivery Schedule" - if applicable.

2. The Supplier shall notify the Ordering Party 
of the delivery date by sending an email to 
the persons indicated by the Ordering Party 
in relation to the Agreement, 5 days in 
advance. The inability to deliver or unload 
the goods, for reasons not attributable to the 
Ordering Party, at the place indicated as the 
place of delivery, shall not entitle the 
Supplier to charge the Ordering Party with 
the costs of transport, storage and other costs 
related to the impossible or difficult delivery.

3. Each delivery shall be accompanied by 
documents related to the delivery, i.e. an 
order specifying the subject of the delivery, 
specifications issued by the Supplier 
specifying the type, quantity and quality of 
the products covered by the delivery, 
documentation concerning the subject of the 
delivery, including approvals, certificates, 
warranty cards and other documents relating 
to the subject of the delivery.

4. The costs of delivery of the products shall be 
borne by the Supplier, unless otherwise 
specified in the Agreement.

5. The unloading of deliveries is the 
responsibility of the Supplier, unless 
otherwise specified in the Agreement.

6. Deliveries made by the Supplier before the 
agreed date of delivery shall be at the 
Supplier's expense and risk, without the right 
to charge the Ordering Party with the related 
costs and the right to demand payment 
before the agreed date, including for the 
scope of work/works/services and/or 
deliveries performed.

7. If deliveries require start-ups, tests, trials and 
other verification activities, their 
performance shall be recorded in the 
Delivery Protocol.

8. Delivery, performed in accordance with the 
Terms of Reference and the Agreement, shall 
be confirmed by a Delivery Protocol (partial 
and/or final) signed by the Parties . Failure to 
perform the delivery in accordance with the 
Terms of Reference and the Agreement shall 
entitle the Ordering Party to refuse to draw 
up the Delivery Protocol, and the Supplier 
shall not be entitled to make a unilateral 
acceptance without the Ordering Party's 
consent, expressed in writing, under pain of 
nullity.

9. The Ordering Party shall be entitled to 
unilaterally accept partial and/or final works, 
services and/or deliveries, on which the 
transfer of rights from
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the Supplier in respect of the performance of 
the Agreement in question.

10. The Ordering Party shall have the right to 
inspect the delivered products, machines and 
equipment in a manner appropriate to their 
size, type and packaging, until the date of 
commencement of their use by the Ordering 
Party or the Third Party referred to in § 4(2) 
of the Terms and Conditions, and in the case 
of the quality of the delivered 
works/services, until the date of signing the 
Final Acceptance Protocol for the Contract.
2 b of the Terms and Conditions, and in the 
case of the quality of the delivered 
works/services, until the date of signing the 
Final Acceptance Protocol of the Contract.

11. The basis for the Ordering Party's refusal to 
sign the delivery protocol, partial and/or 
final, in relation to works/services and/or 
product deliveries, apart from significant 
defects, may also include quality and 
quantity deficiencies, type deficiencies 
arising during transport, failure to attach 
documentation confirming the quality and 
type of the delivery, non-compliance of the 
delivery with technical requirements, in 
particular in the electrical, installation and 
assembly industries and in the field of 
control and measurement equipment and 
automation, and in the remaining scope 
described in the Contract.

12. In the cases described in Paragraph 10, the 
Ordering Party shall have the right to 
demand that the Supplier perform the 
work/services again or, at the Ordering 
Party's discretion, repair them (while 
reducing the Supplier's remuneration by the 
equivalent of the income lost by the Ordering 
Party for this reason, the lost value of the 
repaired works, services, together with the 
costs related to the repair, increased by the 
costs of repair service in the amount of 5% 
of their net value - if performed by the 
Ordering Party), and in the case of 
machines/devices - to deliver new products 
or withdraw from the Agreement in part or in 
whole. Partial withdrawal means withdrawal 
from the performance of the part of the 
Agreement that has not yet been performed, 
while retaining all claims against the part 
from which the Ordering Party has not 
withdrawn. The Ordering Party may exercise 
its right to withdraw from the Agreement 
within 60 days from the date of becoming 
aware of the reason for withdrawal specified 
in paragraph 10.

§ 6. Remuneration and terms of payment

1. For the performance of the subject of the 
Agreement, including the services performed      
and   /or   deliveries,

the Ordering Party shall pay the Supplier the 
remuneration specified in the Agreement, 
together with the applicable VAT, at the rate 
in force on the date of issue of the invoice, 
within the agreed time limit. The 
remuneration shall be payable in PLN, unless 
otherwise specified in the Agreement.

2. Payment of the remuneration shall be made 
in accordance with the following rules:

a/ 70% of the gross remuneration, within
30 days from the date of signing the partial 
and/or final acceptance protocol by the 
parties, as payment for the performed part of 
the Agreement,

b/ 30% of the gross remuneration within 60 
days from the date of expiry of the warranty 
or guarantee rights, at the discretion of the 
Ordering Party.

3. The Supplier shall be obliged to cover all 
costs incurred by the Ordering Party for 
reasons other than those attributable to    
by    the Ordering Party, and related to 
delays, suspension or postponement of the 
Contract performance dates, within 30 days 
from the date of notification of their 
occurrence to the Supplier.   In such a case, 
the Ordering Party shall send the Supplier a 
VAT invoice to the email address of the 
designated contact person,   , covering the 
above-mentioned   value, with a payment 
term of 7 days from the date of issue of the 
invoice.

4. The Supplier shall be obliged to pay the 
Ordering Party all costs related to the 
introduction of changes/corrections and other 
modifications to the documentation arising 
after the signing of the Agreement, if, in 
accordance with the Agreement, it was to be 
prepared by the Supplier, on the basis of 
which the Supplier performs the Agreement 
concluded by the Parties. The above shall not 
result in an extension of the term of 
performance of the Agreement by the 
Supplier, both in relation to individual stages 
of performance of the Agreement and its 
entirety, nor shall it result in the Supplier's 
right to demand an increase in remuneration.

5. The Supplier may not set off any claims 
against the Ordering Party without the 
express and each time written consent of the 
Ordering Party, under pain of nullity.

6. Failure by the Ordering Party to pay the 
remuneration to the Supplier on time shall 
not entitle the Supplier to suspend the 
performance of   the Agreement   or   
extend
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the deadline for the implementation of the 
next stage of the Agreement and its entirety, 
except for a claim for payment of statutory 
interest for delay.

7. The date of payment shall be the date on 
which the Ordering Party's bank account is 
debited.

8. Payments shall be made by bank transfer to 
the Supplier's bank account indicated on the 
invoice.

9. The submission of a complaint entitles the 
Ordering Party to suspend payments to the 
Supplier within the agreed time limit.

10. Invoices shall be delivered to the Ordering 
Party to the email address of the person 
authorised to represent it in the performance 
of the Agreement or to another address 
specified in the Agreement concluded by the 
Parties.

11. The invoice cannot be issued by the Supplier 
without the Ordering Party signing the partial 
and/or final acceptance report for the 
works/services and/or product deliveries. 
The above omission shall be treated as a lack 
of grounds for issuing an invoice, and 
therefore its delivery to the Ordering Party 
shall be considered to have no legal effect.

12. The Supplier may not transfer its rights and 
obligations under the Agreement to a third 
party without the Ordering Party's written 
consent. under penalty 
of nullity. The Ordering Party may transfer 
its rights and obligations under the 
Agreement without the Supplier's consent.

§ 7. How do we secure the proper performance 
of the Agreement?

1. Upon conclusion of the Agreement, the 
Supplier shall be obliged to provide security 
in the form of a bank/insurance guarantee 
ensuring payment of any claims related to:
a/ non-performance or improper performance 
of the Agreement,
b/ failure to remove or improper removal of 
defects and faults during the warranty and 
guarantee period,
c/ contractual penalties,
d/ withdrawal from the Agreement by the 
Ordering Party,
e/ compensation for the Ordering Party for 
damages incurred in excess of the amount of 
contractual penalties reserved,

guaranteeing payment on the above 
grounds, in the amount of 100% of the net 
contractual remuneration, payable on first 
demand,   irrevocable,   unconditional,

valid from the date of conclusion of the 
Agreement until 60 days after the expiry of 
the warranty or guarantee period.

2. The security may also consist in the Supplier 
paying 50% of the net contract value into the 
Ordering Party's bank account specified in 
the Agreement on the date of signing the 
Agreement
% of the net contract value into the Ordering 
Party's bank account specified in the 
Agreement, and additionally, the Ordering 
Party shall deduct 10% of the net value of 
the invoice issued by the Supplier from each 
payment due to the Supplier until the 
security is supplemented to 100% of the net 
value of the Agreement. After signing the 
final acceptance protocol of the Agreement, 
the Ordering Party shall return 50% of the 
value of the established security to the 
Supplier, and the remaining 
50% of the security after the expiry of the 
warranty and guarantee period, whichever is 
longer.

3. The guarantee may also be in the form of 
cash, payable upon conclusion of the 
Contract, to the Ordering Party's bank 
account specified in the Contract. The cash 
guarantee is not subject to interest or 
indexation.

4. Each change in the date of performance of 
the Agreement and/or the value of the 
Agreement shall oblige the Supplier, without 
additional requests from the Ordering Party, 
to provide the Ordering Party with a 
guarantee covering the above-mentioned 
change(s) within 15 days of the Parties 
agreeing on such changes.

5. In each case described in section 1, prior 
acceptance of the terms and conditions of the 
guarantee and the guarantor by the Seller is 
required.

6. Failure to establish a guarantee and/or failure 
by the Supplier to deliver it to the Ordering 
Party within the time limits specified in 
paragraphs 1, 2, 3 shall entitle the Ordering 
Party to withdraw from the Agreement 
within 120 days from the date of conclusion 
of the Agreement or to deduct 100% of the 
Supplier's net remuneration from each 
payment to the Supplier until the Ordering 
Party's claim in this respect, amounting to 
100% of the net contractual remuneration, is 
satisfied.

§ 8. Transfer of ownership of completed 
works/services and/or products

1. The transfer of rights to the 
works/services and/or products 
performed/provided by the Supplier 
shall take place upon their delivery to 
the Ordering Party.

2. Copyrights, if they arise in connection 
with the conclusion and
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performance of the Agreement under the 
terms and conditions of the Terms of 
Reference and, in the event of their 
modification, lead to their transfer to the 
Ordering Party, within within 
the remuneration specified in the 
Agreement. The Supplier is obliged to 
provide the Ordering Party with all 
consents and statements of the creators, 
in the fields of exploitation and within 
the scope of rights specified in the 
Agreement.

§ 9 Withdrawal – who, how and when can 
terminate the Agreement?

1. Each Party shall have the right to withdraw 
from the Agreement in accordance with the 
rules provided for by generally applicable 
law.

2. Notwithstanding the above, the Ordering 
Party may withdraw from the Agreement, 
after first calling on the Supplier to perform 
or properly perform the Agreement, within 
10 days of receiving the call, in each of the 
following cases:

a/ if the Supplier materially breaches its 
obligations under the Agreement and/or the 
GTC, which prevent the Parties from 
achieving the intended purpose of the 
Agreement, and each such circumstance is 
indicated in the Ordering Party's letter, in 
particular when:
- it has not commenced performance of the 
Agreement within the agreed time limits,
- or has interrupted it for a period longer than 
5 days and/or,
- it has not performed the Agreement for a 
period longer than 5 days, or
- it performs the Agreement but has no 
realistic chance of completing it within the 
agreed deadlines,
- it has not submitted insurance policies to 
the Ordering Party,
- when the defects of the subject of the 
Agreement cannot be removed and prevent 
the use of the subject of the Agreement for 
its intended purpose,
- when the Supplier prevents the 
Ordering Party from controlling the 
performance of the Agreement referred to in 
Paragraph 3,

b/ when the Supplier violates the obligations 
related to personal data protection or 
confidentiality rules described in § 12 and 14 
of the GTC,

c/ in the event of bankruptcy/liquidation, 
arrangement of the Supplier or threat of 
commencement of restructuring 
proceedings, at the Seller's discretion.

3. In order to ensure that the Supplier performs 
the contract properly, both in terms of 
deadlines and the quality of the ordered 
works/works/services and/or delivery of 
products, the Ordering Party shall have the 
right to inspect the Supplier at the place of 
performance of the Agreement and/or at the 
place(s) of business of the Supplier or its 
Subcontractors who, with the consent of the 
Ordering Party, perform any part of the 
Agreement, at any stage of the performance 
of the Agreement, in the amount requested 
by the Ordering Party. For this purpose, the 
Supplier undertakes not to refuse the 
Ordering Party the right to inspect, within the 
time limits specified in the notice of the need 
to carry out the inspection, and in cases 
where the Contract or part thereof is 
performed by Subcontractors, to obtain their 
consent to the same obligations as those of 
the Supplier towards the Ordering Party.

4. In the cases specified in paragraph 2, the 
Ordering Party may withdraw from the 
Agreement within 90 days from the date of 
becoming aware of the reason for 
withdrawal, no later than 90 days from the 
date set as the date of performance of the 
Agreement.

§ 9. Contractual penalties, calculation and amount

1. A contractual penalty is a measure serving to 
remedy damage resulting from non-
performance or improper performance of a 
non-monetary obligation.

2. The contractual penalty shall be payable to the 
Ordering Party, upon its written request 
submitted to the Supplier in writing, payable 
within 30 days from the date of notification of 
the claim, in the following cases:

a/ if the Supplier has failed to perform the 
obligations referred to in § 4(2)(a)-(o) within 
the time limit, even if through no fault of its 
own, despite a request for performance by the 
Ordering Party, within a further 5 days from 
the date of receipt of the request, in the 
amount of 0.5% net for each day of delay,

b/ if the Supplier has withdrawn from the 
Agreement due to circumstances other than 
the sole fault of the Ordering Party, or the 
Ordering Party has withdrawn from the 
Agreement due to circumstances
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other than its sole fault, in the amount of 6% 
of the net contractual remuneration,

c/ if the Buyer has not provided the Seller 
with a bank guarantee bank

and/or insurance 
guarantee referred to in § 7 of the GTC, 
without additional requests, in the amount 
equivalent to the security required from the 
Supplier,

d/ if the Supplier has violated the provisions 
of the GTC in such a way that it and/or its 
employees/contractors and persons whose 
resources it uses has disclosed the content of 
the Agreement binding the Parties to a third 
party, in writing or orally, in the amount of 
PLN 50,000.00 for each violation,

e/ in the event of the performance of a given 
order by the Supplier's subcontractor without 
the consent of the Ordering Party, regardless 
of the form of cooperation between the 
Supplier and its subcontractor – in the amount 
of PLN 20,000 for each case

f/ for each case of breach of the Ordering 
Party's trade secrets and confidential 
information, breach of personal data of 
employees/contractors/entities cooperating 
with the Ordering Party, including their use 
for the purposes of own business activity, in 
the amount of PLN 100,000.00 for each case 
of breach.

g/ for failure to submit the statements referred 
to in §
4(2) of the Terms and Conditions, for each 
case of failure to submit them within 2 days 
of receiving the Ordering Party's request, in 
the amount of PLN 5,000 net each.

3. The total amount of contractual penalties may 
not exceed 50% of the net value of the 
Contract, except in the case specified in 
section 2 c.

4. The Ordering Party may seek compensation 
for damages on general terms, without an 
upper limit. Damages may include 
consequential and/or indirect damages.

5. The contractual penalty shall be payable to 
the Ordering Party, upon its written request 
submitted to the Supplier in writing, payable 
within 10 days of the date of notification of 
the claim.

6. In the event of failure by the Supplier to pay 
contractual penalties, based on the content of 
the payment request from the Ordering Party 
referred to in section 2, the Ordering Party 
shall issue a debit note to the Supplier and 
send it to the address   its   registered 
office,   , retaining

the right to deduct the equivalent of the 
penalties from any amount due from the 
Supplier, even if it is not yet due and payable.

§ 10 Guarantee

1. The quality guarantee provided by the 
Supplier covers the 
work/services performed and/or products 
delivered and is valid for 48 months from the 
date of signing the final acceptance report by 
the Ordering Party. In the event of repairs or 
replacements, the warranty period shall be 
extended by the time of repair or 
replacement.

2. The Supplier's warranty applies to the quality 
and quantity of the work/services performed 
and/or deliveries made, without defects, 
deficiencies or non-compliance with the 
Contract and the Order.

3. In the event of quantitative deficiencies, the 
Ordering Party shall submit a written 
statement at the Supplier's registered office 
or to the email address of the person 
designated by the Supplier to be the contact 
person for the Contract. The notification 
shall be made within 2 working days from 
the date of discovery of the grounds for the 
warranty claim. The condition for making a 
claim under this warranty shall not be the 
prior indication of a shortage in the 
Supplier's transport documents. The above 
rules of procedure in the event of detection 
and reporting of shortages or defects shall 
also apply to quality deficiencies.

4. Upon receipt of a report of a physical defect 
in the work/works/services and/or deliveries, 
the Ordering Party shall, within the next
2 days (according to its technical and 
organisational capabilities) the date and 
place of their inspection (diagnosis of the 
cause of the defect), and their removal by the 
Supplier shall take place within the next 2 
working days.

5. If the Supplier fails to remedy the breach 
within the above-mentioned period, or if the 
remedy is inadequate

performance, in 
particular, in the event of a delay in 
performance, and/or contrary to the Ordering 
Party's request, the Ordering Party shall be 
entitled to remove the deficiencies, defects 
and non-conformities on its own or with the 
help of third parties, at the Supplier's expense 
and risk, while retaining other claims 
provided for by law and in these GTC, 
including interest for delay, contractual 
penalties, payment from the bank guarantee

and/or
and/or
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insurance guarantee of the Supplier for non-
performance/improper performance of the 
Contract, withdrawal from the Contract, 
compensation for damage in full, without 
loss of warranty claims or claims under the 
guarantee. Withdrawal from the Agreement 
by the Ordering Party and entrusting the 
performance of the Agreement to a third 
party entitles the Ordering Party to charge 
the Supplier with additional costs related to 
the entrusting of the performance of the 
Agreement to a substitute, in the amount of 
5% gross of the value of the part of the 
Agreement entrusted for performance.

6. In the event of withdrawal from the 
Agreement by the Ordering Party, in whole 
or in part, at the Ordering Party's discretion, 
the Ordering Party shall retain its warranty 
rights to that part of the Agreement from 
which it has not withdrawn. In other 
respects, the right to withdraw may be 
exercised by the Ordering Party within 60 
days from the date of occurrence of the 
reason justifying it, as specified in § 2 and 3 
of these GTC.

7. Each warranty claim must include the date 
and order number in the notification of 
defects/faults, as well as a description of the 
observed non-conformities.

8. Warranty inspections and servicing are 
covered by the warranty.

9. The warranty covers physical defects that 
arise after the equipment has been delivered 
to the Ordering Party for reasons not 
attributable to the Supplier, such as, in 
particular: lack of appropriate training 
conducted by the Supplier at the Ordering 
Party's premises or at the place of 
performance of the Contract (depending on 
the Ordering Party's choice), including as a 
result of the lack of written instructions on 
how to use, servicing, inspections and other 
activities related to the proper use of the 
subject of the Agreement, even if they 
resulted from the use of the items in a 
manner inconsistent with their intended use, 
exposure to adverse weather conditions, 
allowing persons who are not qualified to 
operate them and who are not authorised

entity 
authorised to repair, service, operate and 
make other changes to the item covered by 
the warranty.

10. In the event of physical defects/faults in the 
work/works/services of products covered by 
the warranty, the Supplier shall repair or 
replace them, or parts thereof (at the 
discretion of the Ordering Party). Transport 
and installation costs shall be borne by the 
Supplier. Replaced parts/components shall 
become the property of the Ordering Party. 
The Supplier shall proceed to remove the 
defects immediately, and their removal shall 
take place no later than within 24 hours in 
the case of defects threatening life or health, 
and within 5 days in the case of other defects 
(other than those threatening life or health).

11. Software from third parties is covered by a 
warranty, in which case the manufacturer's 
warranty shall apply.

12. In the event of repairs or replacements, the 
warranty period shall be extended by the 
time of repair or replacement.

13. Liability under the warranty is independent 
of liability for defects under the warranty.

§ 11. Additional, replacement, abandoned 
works

1. If it is necessary to perform additional and/or 
replacement work/services and/or deliveries, 
the Ordering Party may commission the 
Supplier to perform them on the following 
terms:

a/ The Parties shall draw up an Annex to the 
Agreement containing the provisions of § 
2(3) of the GTC.

2. Additional works/services and/or deliveries 
are those which are not included in the list of 
works in the Contract or the Annex to the 
Contract concluded by the Parties, which are 
necessary for the proper use of the subject of 
the Contract, in accordance with its purpose 
and intended use, known to the Parties at the 
time of conclusion of the Contract.

3. Replacement works/services and/or supplies 
are those which are not included in the 
Agreement and/or its Annex, and which are 
to replace them for the proper use of the 
subject matter of the Agreement, in 
accordance with its purpose and/or for the 
proper performance of the Agreement.
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4. Abandoned works/services and/or supplies 
are those which have been specified in the 
Agreement and/or its annex, but are not to be 
performed. The Supplier shall not be entitled 
to remuneration for abandoned 
works/services and/or supplies and products 
ordered for the performance of the 
Agreement.

5. The Supplier undertakes that the prices 
proposed by it shall be average prices for a 
given province.

 § 12. Confidentiality rules – what do we protect?

1. The Terms and Conditions are not subject to 
confidentiality. However, the provisions of 
each Agreement and its Appendices oblige 
both Parties to the Agreement to keep 
confidential any information that constitutes 
a trade secret of the other Party. Trade 
secrets may not be disclosed without the 
written consent of the other Party.

2. The Supplier undertakes to the Ordering 
Party not to disclose to third parties any 
information about the Ordering Party that is 
not generally available, and which the 
Supplier has obtained through direct and 
indirect activities aimed at concluding the 
Agreement between the Parties, including in 
particular the terms of the agreement, price, 
margins, discounts, suppliers, contractors

employees, 
contractors, subcontractors and other entities 
cooperating with the Ordering Party,

3. The Supplier must be aware that the 
principle of confidentiality also applies to 
confidential information concerning entities 
cooperating with the Ordering Party in 
connection with the performance of the 
Agreement concluded on the basis of the 
Terms of Reference.

4. The Ordering Party's confidential 
information includes all data, documents, 
information, plans, drawings, designs, 
business strategies, systems, technical, 
technological, commercial, financial, IT and 
other designs that have economic value, such 
as copyrights and industrial property rights, 
and concern the Ordering Party.

5. Copyright and industrial property rights are 
the property of the Ordering Party, even if 
they are disclosed in the course of the forms 
of cooperation referred to in § 3(1) of the 
Terms of Reference.

6. The Supplier may use confidential 
information obtained from the Ordering 
Party orally or in writing solely for the 
purposes of performing the Agreement 
concluded on the basis of the GTC, unless it 
obtains the Ordering Party's written consent 
to disclose such information.

7. In each case of a breach of confidentiality, 
the Supplier shall immediately notify the 
Ordering Party thereof and take all measures 
required by law to minimise the damage that 
the Ordering Party may suffer as a result.

8. The confidentiality obligation does not apply 
to confidential information which: was 
known to the Supplier before it was disclosed 
to it    by    the Ordering Party (prior 
knowledge must be proven by the Supplier), 
became publicly known on the date of 
conclusion of the Agreement or after its 
conclusion, or the requirement to disclose it 
results from legal provisions.

9. The confidentiality obligation shall apply to 
the Supplier indefinitely.

§ 13. GDPR

1. To the extent necessary for the performance 
of the Agreement, the Parties shall, upon its 
conclusion, provide each other with the 
details of the persons responsible for 
establishing cooperation and performing the 
Agreement, i.e. in particular employees, 
subcontractors and representatives. The Party 
which receives the data from the other Party 
to the Agreement shall become the controller 
of such data and shall be obliged to process it 
in accordance with Regulation (EU) (EU) 
2016/679 of 27 April 2016 on the protection 
of natural persons with regard to the 
processing of personal data and on the free 
movement of such data, and repealing 
Directive 95/46/EC, hereinafter referred to as 
the GDPR.

2. Detailed information obligations under the 
GDPR are specified in the Annex to the 
Agreement, also available on the Ordering 
Party's website at www.apersolution.pl

http://www/
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§ 14. Force Majeure

1. Force majeure is an unexpected, 
unforeseeable event whose effects 
cannot be prevented, is beyond the 
control of the Parties and has a direct 
impact on the performance of the 
Agreement by at least one of the Parties 
to the Agreement.

2. If force majeure prevents at least one of 
the Parties from performing the 
Agreement, it shall be obliged to 
immediately, no later than within
Within two days of the occurrence of 
force majeure, notify the other Party 
thereof, under pain of losing the right to 
invoke such circumstances. In addition, 
in the notification referred to in the 
previous sentence, the Party shall 
indicate the scope of work/services that 
it is unable to perform on time and the 
expected time when performance will be 
possible. The Party invoking force 
majeure shall take steps aimed to 
minimise the negative effects of 
force majeure and perform the 
Agreement to the extent possible.

3. Force majeure shall include: war, acts of 
war, civil war, revolution, military coup, 
flood, hurricane, earthquake, other 
circumstances that meet the definition of 
Paragraph 1.

4. After the force majeure ceases, new 
dates for the performance of the 
Agreement shall be indicated in an 
Annex concluded for this purpose. The 
Parties shall indicate a new date for the 
performance of the Agreement, if agreed 
upon for the performance of the 
Agreement, after the force majeure 
ceases.

5. The Supplier shall not be entitled to the 
agreed remuneration for the readiness to 
perform work/works/services and/or 
deliver products.

§ 15. Final provisions

1. The provisions of generally applicable law, 
including the Civil Code, shall apply to 
matters not regulated in the Agreement and 
its Annexes, the Seller's Offer, and the Terms 
of Reference.

2. Polish law shall apply to the Agreement and 
its Annexes, the Offer and the GTC.

3. The court of general jurisdiction of the 
Ordering Party shall be the competent court 
for resolving disputes between the Parties to 
the Agreement.


