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General terms and conditions of sale of goods and services of Dohler 

Polska sp. z o.o. and/or Döhler sp. z o.o. 

 

I. Scope of application 

 

1. These General Terms and Conditions of Sale of Goods and Services 

(hereinafter referred to as GTS) shall apply to the sale of goods and 

the provision of services (hereinafter referred to as “Products” or 

“Goods”) by Dohler Polska sp. z o.o.  with its registered office in 

Kozietuły Nowe (register No. KRS 106752) as well as by Döhler sp. z 

o.o. with its registered office in Kozietuły Nowe (register No. KRS 

36027), hereinafter jointly referred to as "Dohler", to a purchaser of 

goods or services which is a company (the “Purchaser”).  

 

2. These GTS apply to all business relations of Dohler with Purchasers 

with regard to the sale of goods or the provision of services, in 

particular: 

 

• the sale of products (e.g. food and beverage ingredients, 

nutrients and laboratory equipment), regardless of whether we 

have produced these products ourselves or sell them only as 

an intermediary; 

 

• service provision (contract manufacturing, sensory and 

consumer expertise, general consultancy services). 

 

Unless otherwise agreed, these GTS shall apply in the version in 

force at the time the order is placed by the Purchaser or always in 

the version most recently delivered to the Purchaser as the 

framework contract provisions for all contracts for the sale of goods 

and the provision of services to be concluded in the future, without 

the need to refer to them explicitly again in each individual case.  

 

4. Only Dohler's GTS shall apply. Any deviating, contradictory or 

supplementary general terms and conditions of the Purchaser 
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(hereinafter: Purchaser's GTS) shall form part of these GTS only if 

and to the extent that Dohler has expressly agreed to their 

application. A contract between Dohler and the Purchaser using 

different contract templates which contradict each other shall not be 

concluded. The contract shall only come into effect if only Dohler's 

GTS are binding or if the Purchaser's template does not contain 

provisions which are contrary to Dohler's GTS or its provisions 

supplement the contract and these GTS or if, in the event of 

conflicting provisions of Dohler's and the Purchaser's templates, the 

parties specifically agree on all provisions of the contract and the 

principles of cooperation. 

 

5. Any individual agreements concluded with the Purchaser in a single 

case (including annexes, additions and amendments) shall in each 

case prevail over these GTS. In the event that the content of such 

an agreement is inconsistent with these GTS, the parties shall be 

bound by the agreement. 

 

6. Any statements or notices issued by the Purchaser in connection 

with the contract (e.g. deadlines, notice of defects, notice of 

withdrawal) shall be made in documentary form. The statutory form 

requirements remain unaffected. 

 

II. Offers, orders 

 

1. Unless otherwise expressly stipulated in Dohler's offer, Dohler's 

offers are not binding until Dohler has confirmed the order. This 

shall also apply to any catalogues, technical documentation or other 

product descriptions or product documents (also in electronic form) 

provided to the Purchaser, which merely constitute an invitation to 

submit offers (orders) and do not constitute an offer within the 

meaning of the Civil Code. If Dohler does not accept the Purchaser's 

offer within the period of time indicated in clause II(2), the contract 

shall not come into effect and such documents shall be returned 

immediately. The prices stated in Dohler's offers are exclusive of 

VAT. 
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2. An order of goods by the Purchaser shall be deemed to be a binding 

contractual offer. Unless the order states otherwise, Dohler shall be 

entitled to accept this offer within one (1) week of receipt. The 

contract shall not be deemed to have been concluded until the order 

has been confirmed in the form of a document. Failure to respond 

within this timeframe shall mean rejection of the offer.  

 

3. Information on the usability and suitability of Dohler products is 

provided to the best of Dohler's knowledge. Such provision of 

information does not constitute a description of the quality of Dohler 

products nor does it constitute a representation or guarantee. This 

also applies to any other public statements made by Dohler, 

manufacturers of products supplied by Dohler or their 

representatives, in particular in advertisements or on product labels. 

 

4. The target quality of Dohler products is determined solely by the 

agreed specifications. 

 

5. The usual deviations in quality, shape and colour apply to every 

product supplied and to all raw materials used by Dohler. 

 

III. Delivery and performance time, failure to meet delivery date, 

force majeure 

 

1. The delivery date will be agreed individually or determined by Dohler 

in the form of a document upon receipt of the order. The provisions 

of clause II(2) above shall apply. Unless expressly agreed otherwise 

in an individual case, the delivery dates indicated are indicative and 

non-binding. 

 

2. Dohler shall be entitled to partial deliveries or partial performance. 

 

3. Purchase orders and other orders for individual partial deliveries 

must be placed in such a way, well in advance, that Dohler will be 
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able to manufacture, package and deliver the product in accordance 

with the contract. 

 

4. If, in a particular case, Dohler is unable to meet the agreed delivery 

dates for reasons beyond Dohler's control, Dohler shall inform the 

Purchaser immediately and at the same time indicate the expected 

new delivery deadline. If Dohler is also unable to fulfil the order 

within the new delivery deadline, Dohler shall be entitled to 

withdraw from the contract in whole or in part; any remuneration 

paid by the Purchaser up to that point shall be returned to it without 

delay. For the purposes of this paragraph, impossibility of fulfilment 

for reasons beyond Dohler's control shall be deemed to be, in 

particular, a delay in delivery to us from our suppliers.  

 

5. Dohler shall not be liable for delays in delivery and performance 

resulting from force majeure. Events caused by force majeure 

beyond the control of the parties shall entitle Dohler to postpone 

delivery for the duration of the impediment and for a reasonable 

lead time, or to withdraw from the contract in whole or in part with 

respect to that part of the contract which has not yet been fulfilled. 

Natural catastrophes, natural disasters, floods, fires, tornadoes, acts 

of terrorism, riots, strikes, lockouts, mobilisations, war, blockades, 

import and export bans, epidemics / pandemics and other 

government interventions, whether affecting Dohler or Dohler's 

suppliers, shall be treated as force majeure events. Dohler shall 

immediately inform the Purchaser of any force majeure event that 

impedes delivery from Dohler If the impediment lasts for more than 

two (2) months, the Purchaser may, thereafter, withdraw from the 

contract for the part that has not yet been fulfilled. Any advance 

payments made by the Purchaser up to this point in time in this 

respect shall be immediately returned to the Purchaser. 

 

6. In the case of contract work commissioned to Dohler, we require 

that basic materials/components of sufficient quality are delivered to 

Dohler on time and without freight costs (at the Purchaser's 

expense). If these requirements are not met, Dohler shall be 

entitled to extend the delivery date or withdraw from the contract, 

or to demand compensation. Dohler's inspection during the 
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acceptance of the basic materials/components shall be limited to 

their identification and quantity control, without quality control. 

 

IV. Prices, payment terms and non-payment 

 

1. Unless otherwise agreed in a particular case, the current Dohler 

prices valid at the time of conclusion of the contract shall apply. 

Dohler prices are net prices, i.e. the applicable VAT and all other 

applicable duties, taxes, fees and public tributes must be added to 

them. 

 

2. The purchase price is due and payable by the date indicated on the 

invoice. 

 

3. After the expiry of the aforementioned payment period, the 

Purchaser shall pay the statutory interest for late payment in 

commercial transactions. Dohler reserves the right to assert any 

claims due to further damage caused by the delay. 

 

4. Dohler shall be entitled to set off the Purchaser's most recently due 

liabilities against Dohler's payments. If costs and interest have 

already accrued, Dohler shall be entitled to deduct from the 

payment first the costs, then the interest and finally the principal 

amount. 

 

5. The purchaser agrees to issue and send invoices electronically. 

 

6. All payments are deemed to have been made when Dohler's bank 

account is credited.  

 

7. If Dohler becomes aware of any circumstances raising doubts about 

the financial/payment capacity of the Purchaser, it shall be entitled 

to refuse to perform all or part of the contract or to require the 

provision of a performance security by the Purchaser and, until such 

time, to withhold performance of the contract in whole or in part.  
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8. If the Purchaser defaults on its payment obligations or fails to meet 

them in a timely manner, Dohler shall be entitled to refuse to 

perform all or part of the contract until the amounts due are paid or 

security is provided.  

 

9. The Purchaser shall be obliged to inform Dohler of a threat of 

insolvency or a state of insolvency.  

 

IV. Assignment, right of set-off  

 

1. The Purchaser may not unilaterally, without the consent of Dohler, 

set off counterclaims. In the event of defects, the Purchaser's rights 

set out in clause VII hereof shall remain unaffected.  

 

2. We have the right to assign any claims/rights against the Purchaser 

to a third party, without the Purchaser's consent. 

 

V. Packaging, shipping and transport 

 

1. Goods will be dispatched in disposable packaging, which will not be 

included in the invoice and will become the property of the 

Purchaser, or in returnable packaging (V2A tanks, containers, boxes, 

reusable pallets, etc.). 

 

The Purchaser agrees and undertakes to properly dispose of any 

disposable packaging at his own expense, even if special regulations 

require the return of disposable packaging to be accepted. Upon 

request, the Purchaser shall provide Dohler with appropriate proof of 

proper disposal. 

Any return packaging will be returned to Dohler free of charge as 

soon as it has been emptied, without product residue, rinsed, clean 

and in good condition. 
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2. If individual returnable packaging is damaged, lost or destroyed, the 

Purchaser will bear the full cost of replacement. 

 

3. Unless otherwise agreed, Dohler deliveries will be made ex works 

from the place of manufacture or warehouse (EXW Incoterms® 

2020). 

 

4. Unless a specific shipping method is agreed with the Purchaser, 

Dohler reserves the right to determine the shipping method. 

Shipping and transport shall be at the expense and risk of the 

Purchaser. 

 

5. The Purchaser shall inspect the goods immediately upon receipt of 

the delivery for transport damage or missing quantities and shall 

notify Dohler immediately in writing of any defects discovered. The 

Purchaser shall provide the relevant certificates issued by the freight 

forwarder/carrier confirming transport damage or missing quantities.  

 

VI. Contracts 

 

1. The volume and duration of a contract shall be binding on Dohler 

and the Purchaser. 

 

2. Unless otherwise agreed, orders within the contract volume must 

always be placed proportionally on a monthly basis, i.e. if the 

contract is concluded for a period of twelve months, an order of one-

twelfth of the contract volume must be placed per calendar month, 

subject to the minimum quantities specified in the contract. 

 

3. Orders must be submitted in the form of a document. 

 

4. Insofar as no delivery dates for the goods have been agreed in the 

form of a document, these will be determined by Dohler based on 

the nature of the goods and Dohler's operational and planning 

requirements. 
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5. Upon expiry of the contract term, Dohler shall be released from its 

obligation to deliver the volume not yet ordered/unfulfilled if the 

Purchaser has not ordered the contract volume at all, in full or for 

the time prior to termination. Any further deliveries after 

termination of the contract will be made as new single orders and 

will not be interpreted as an extension of the contract term by tacit 

agreement of the parties. 

 

6. If, during the contract period, the Purchaser has not ordered the 

quantities specified in the contract, Dohler may claim damages for 

non-performance or improper performance of the contract by the 

Purchaser.   

 

7. Dohler's liability for timely availability of the contractual goods 

ordered shall be limited to liability for wilful misconduct and gross 

negligence. Dohler shall not be liable if the non-performance or 

delayed performance is due to causes which are not related to the 

nature of the obligation or cannot be attributed to Dohler In addition 

to events caused by force majeure, this shall also apply if Dohler 

cannot reasonably be expected to order goods due to impediments 

to fulfilment caused by circumstances that are unforeseeable or 

beyond Dohler's control, e.g. in the event of a blockade or lockout of 

a production / processing plant.  

 

8. If, after the conclusion of the contract, a law comes into force which 

causes an increase in import charges relating to the agreed delivery 

period or part thereof and this causes an increase in Dohler's 

expenses, the purchase price shall be adjusted by the corresponding 

increase in these expenses. For the purposes of this paragraph, 

import charges include customs duties, excise duties and other 

public levies. 

 

VII. Notification of defects 
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1. The Purchaser's rights in the event of defects in quality and title 

shall be subject to the statutory provisions, unless otherwise 

provided below. 

 

2. All rights of the Purchaser shall apply only if the Purchaser has duly 

fulfilled its obligations of inspection and notification of defects. The 

Purchaser shall, immediately upon receipt of the delivery, perform a 

quantitative and qualitative acceptance of the Products and inspect 

the Products for any transport damage or missing quantities and 

notify Dohler in writing of any detected defects immediately, but no 

later than within 3 days of receipt of the Products. Hidden defects, 

i.e. defects that cannot be detected during inspection, must be 

reported within three (3) working days after detection. If the 

Purchaser fails to carry out a proper inspection or to notify defects, 

Dohler's liability for any defects that were not reported at all or not 

reported in a timely or proper manner shall be excluded.   

 

3. All returns of goods shall be subject to prior approval by Dohler. 

 

4. Any notification of a defect must be accompanied by samples of the 

defective goods that are the subject of the complaint.  

 

5. Dohler will consider the notification of defects without undue delay. 

In the event of defects, Dohler shall rectify the defects or deliver 

defect-free products, at Dohler's discretion, provided that the 

notification of the defect has been delivered on time.   

 

6. If a defect actually exists, Dohler shall compensate for the resulting 

damage to the extent of the loss directly incurred and shall not be 

liable for any lost profits. In the event of an unjustified request for 

rectification of a defect, Dohler may demand reimbursement from 

the Purchaser for all costs, in particular inspection and transport 

costs, unless the Purchaser has exercised all due diligence to 

recognise the defect and could not have recognised the absence of 

the defect. Any claims by the Purchaser for expenses required in 

connection with the rectification of the defect, in particular 

transport, travel, labour and delivery costs, shall not be due to the 
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extent that they increase due to the transport of the goods supplied 

by us to a location other than that of the Purchaser, unless such 

transport is in accordance with the intended use of the product in 

question.  

 

7. If the rectification of the defect fails, is impossible or is finally 

rejected by Dohler, the Purchaser shall be entitled to reduce the 

purchase price if the defect is insignificant (reduction) or to 

withdraw from the contract if the defect is significant (withdrawal). 

Upon notification of withdrawal or price reduction, the Purchaser's 

claim for the delivery of a defect-free product shall lapse. 

 

8. The purchaser may not derive any rights from defects that do not or 

only immaterially affect the value or suitability of the goods for their 

intended use, which is recognisable by Dohler.  

 

9. The minimum durability dates specified by Dohler are not best-

before dates. 

 

10. Dohler can only confirm the quality and thus the suitability of the 

Dohler products for the use intended by the Purchaser if the 

Purchaser provides Dohler with detailed information on the manner 

of processing and use in writing and in advance, and guarantees 

that such manner of processing and use will be observed. Such 

confirmation by Dohler shall only constitute a guarantee and 

assumption of liability if Dohler expressly provides such a guarantee 

in writing.  

 

11. To the extent that Dohler provides compulsory instructions for use 

and storage, the Purchaser shall be responsible for any adverse 

consequences resulting from failure to comply with such 

instructions. 

 

VIII. Other liability 
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1. Dohler shall only be liable for damages in connection with liability 

arising from wilful misconduct and gross negligence. Dohler 's 

liability towards the Purchaser, in particular for non-performance or 

improper performance of contractual obligations, liability in tort, 

warranty or otherwise, for all damages and claims, shall be limited 

to the actual damage, to the exclusion of damages in the form of 

lost profits and any consequential damage resulting in particular 

from the Purchaser's failure to fulfil its own contractual obligations, 

including those asserted on a recourse basis. The foregoing shall not 

exclude or limit Dohler 's liability for damage for which liability 

cannot be excluded or limited according to mandatory legal 

provisions. 

 

2. If the product supplied by Dohler is a commodity that has been 

purchased from a supplier higher up in the supply chain and resold 

to the Purchaser, Dohler shall be entitled to transfer any rights as to 

quality arising from defects that it may acquire against that supplier 

to the Purchaser and to require the Purchaser to refer to that 

supplier. Dohler shall only be liable for defects in such commercial 

goods if claims cannot be asserted against a supplier higher up in 

the supply chain, even though they have been asserted within time 

limits and, where applicable, in court. 

 

3. Dohler shall not be liable for any recommendations, advice or 

sharing of know-how, except in cases of intent or gross negligence. 

 

IX. Retention of title 

 

1. The delivered goods shall remain the property of Dohler until the 

Purchaser has paid all amounts due – retention of title to the thing 

sold – Article 589 of the Civil Code (“CC”). Payment shall be deemed 

to have been made upon receipt by Dohler of payment, i.e. upon 

credit of the bank account.  

 

2. The purchaser shall only be entitled to resell the goods subject to 

retention of title once he has become the owner of the goods in 

accordance with Article 589 of the Civil Code The goods subject to 
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retention of title may not be pledged or assigned as security to third 

parties until the secured claims have been paid in full. The purchaser 

is obliged to notify Dohler immediately if a petition for insolvency 

proceedings is filed or seizure of the goods occurs.   

 

3. The Purchaser shall treat the goods subject to retention of title with 

the utmost care and store them appropriately. In particular, the 

Purchaser shall insure the goods subject to retention of title at their 

replacement value at his own expense against damage caused by 

destruction, fire, water and theft. The Purchaser hereby assigns to 

Dohler all claims he may assert under the aforementioned insurance 

policies to the extent that the goods subject to retention of title are 

insured; Dohler hereby accepts such assignment. 

 

4. If the Purchaser carries out processing or production of finished 

goods from goods subject to retention of title on behalf of Dohler, 

this shall not impose any obligations on Dohler and the Purchaser 

shall release Dohler from such obligations. If the goods subject to 

retention of title are processed, combined, mixed or blended with 

other goods that do not belong to Dohler, Dohler shall be entitled to 

the resulting co-ownership in the new product in proportion to the 

invoice value of the goods subject to retention of title in relation to 

the other processed goods in force at the time of processing, 

combining, mixing or blending. If the Purchaser becomes the sole 

owner of the new product, the contracting parties agree that the 

Purchaser shall grant Dohler co-ownership as to the new product in 

proportion to the invoice value of the processed, combined, mixed or 

blended goods subject to retention of title, and shall store the new 

product free of charge for Dohler, guaranteeing its security. 

 

5. If the Purchaser breaches the terms and conditions of the contract, 

in particular defaults on payment, Dohler shall be entitled to 

withdraw from the contract and to demand the return of the goods 

subject to retention of title, irrespective of any other claims arising 

from retention of title to the goods sold.  

 

X. Governing law and jurisdiction 
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1. These GTS and all contractual relations between Dohler and the 

Purchaser shall be governed by Polish law to the exclusion of conflict 

of law rules and all international and supranational regulations 

(treaties), in particular the United Nations Convention on Contracts 

for the International Sale of Goods (CISG). 

 

2. The place of performance and the exclusive – including international 

– court of jurisdiction for all disputes arising directly or indirectly 

from the contractual relationship shall be the court with jurisdiction 

over the registered office of Dohler.  

 

XI. Other provisions 

 

1. In the event that it becomes necessary for Dohler to process 

personal data in the context of the performance of the contract, 

such processing shall take place on the basis of and in accordance 

with the provisions of a separate agreement on the entrustment of 

the processing of personal data, subject to the provisions of this 

section. Dohler declares that any personal data of persons 

exchanged or to be exchanged in the future between the parties for 

the formation and further performance of the contract are and will 

be processed in accordance with the applicable legal provisions, in 

particular Regulation 2016/679 of the European Parliament and of 

the EU Council on the protection of natural persons with regard to 

the processing of personal data and on the free movement of such 

data (GDPR). For the purpose of performing a contract, the parties 

shall transfer to each other the personal data of their employees or 

associates operating within the organisational structure of the party 

concerned to the extent of (i) name, (ii) business telephone number, 

(iii) business e-mail address, (iv) place of work and (v) position. In 

such a case, the legal basis for the transfer of these data will be the 

legitimate interest of the parties to ensure the proper performance 

of the contract concluded between the parties, by these persons 

within the meaning of Article 6(1)(f) of the GDPR. In this case, an 

entrustment agreement for the processing of personal data shall not 

be concluded.   
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2. To the extent that the use of Dohler products is subject to special 

legal requirements, it shall be the Purchaser's responsibility to 

comply with such requirements and to verify that Dohler products 

are suitable for the specific intended use.  

 

3. The products supplied by Dohler must not be reverse-engineered. In 

particular, they must not be dissected to determine the chemical 

composition or design of the product. Any transfer of Dohler 

products to third parties for the purpose of copying Dohler products 

or developing generic products that are as similar as possible to 

Dohler products is prohibited. 

 

4. If any provision of these GTS is or becomes invalid, this shall not 

affect the validity of the rest of this document. The invalid or 

unenforceable provision shall be replaced by a valid and enforceable 

provision whose economic effect comes closest to that intended by 

the parties in the invalid or unenforceable provision. The above shall 

apply mutatis mutandis to any gaps in these provisions. 


