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BSH HOME APPLIANCES CORPORATION – STANDARD TERMS & CONDITIONS - 

GOODS, SERVICES & WORKS (INDIRECT MATERIALS) 

 

Your Unconditional Agreement: Supplier (hereinafter “You” or “Supplier”) acknowledges and agrees that   these Standard Terms and Conditions 

(“STC”) shall apply to and govern all transactions between You and BSH Home Appliances Corporation (“BSH”),  for Your provision of services, 

works, deliverables, and/or goods to BSH, and shall control over any other document or agreement (including without limitation, oral or written, 

express or implied). These STCs govern the entire commercial and contractual relationship (whether proposed, existing, contemplated, or in the future; 

collectively, the “Agreement”) between You and BSH. Any unilateral changes whatsoever You make hereto or on any other document will be 

automatically deemed null and void and of no effect, and BSH’s acceptance of goods or services, or BSH’s silence thereto, sha ll in no event be 

deemed acceptance of any such changes. Any amendment hereto must be made in writing and signed by BSH.  ICC Incoterms 2020, and all rules set 

forth by ICC pertaining to those terms, shall apply and govern.  

 

No Assignment:  You shall not assign, transfer or delegate to any person or entity any part of Your performance obligations owed to BSH; any 

attempt to do so shall be null and void, and give BSH the immediate right to terminate without liability or obligation whatsoever.  

 

Price: Prices specified shall be firm and complete, including without limitation, containers for adequate goods protection in storage and shipment. In 

no event shall payment be made, or invoices issued, prior to delivery. All state and federal excise, sales and use taxes shall be stated separately on the 

invoices. BSH retains all rights to set-offs or holdback, and to impose standard fees, for cause (such as reasonable adjustments made for storage, non- 

conformity, defective goods, or rejection).  

 

Payment: Payment terms shall be net ninety (90) days. All cash discount shall be computed from the date of receipt by BSH of a correct invoice or 

goods, whichever is later. Cash discounts will be based on full amount of invoice less freight charges and taxes separately stated on invoice. Any and 

all related customs duty drawback rights are automatically transferable from You to BSH (You shall immediately inform BSH of any such rights and 

supply such documents as may be required for BSH to obtain such drawback). The relevant Purchase Order number must be referenced by You on 

every invoice submitted to BSH. 

 

Delivery: TIME IS OF THE ESSENCE. All services, works, deliverables, and/or goods must be provided by the agreed date of delivery..  

 

Delays: In any event of delay in the services rendered, or delivery of goods hereunder (whether actual or foreseeable, and regardless of cause), You 

shall immediately notify BSH and shall communicate all relevant information to BSH. You shall be liable for any damages resulting from failure to 

make a complete, on-time delivery, except where such delay is due to causes beyond Your reasonable control (except where delay is caused by Your 

additional costs of producing or shipping goods, or delays caused by a supplier You use).  

 

Relationship of the Parties: The relationship between You and BSH will be that of independent contractors. Nothing herein will be construed as 

creating or constituting a relationship of employer/employee, franchiser/franchisee, principal/agent, partnership, or joint venture, between You and 

BSH. You are not authorized to enter legal transactions of behalf of BSH. 

 

Purchase Orders & Releases: Purchase Orders and any Amendments thereto, are only valid in writing. Purchase Orders placed by EDI are valid 

without signature. If You fail to accept a Purchase Order within 14 calendar days of receipt, BSH reserves the right to revoke such Purchase Order, 

If You provide services BSH did not specifically order, You will be liable for all related costs. 

 

Inspection & Acceptance: Services shall be delivered in full conformance, and without deviance. Acceptance or rejection of the services and/or 

works and/or deliverables and/or goods shall be made as soon as practicable after delivery, however, BSH’s failure to inspect, accept or reject goods 

shall not relieve You of any obligations or liability. In no event shall BSH be liable for latent or hidden defects or nonconformities, and any prior 

acceptance of such services and/or works and/or deliverables and/or goods shall be deemed null and void. Payments shall not constitute final 

acceptance.  If BSH determines that Your works and deliverables are non-conforming and/or fail to comply with the agreement, You shall, at BSH’s 

option, and Your expense and within a reasonable period of time provide services and delivery conforming works and deliverab les. If You fail to 

remedy the items of non-conformance within a reasonable period, BSH may rescind the contract or reduce amounts owed to You or repair the non-

conforming work itself, or engage a third party to do so, at the Supplier's sole cost and expense.  

  

Changes: Changes (including without limitation specifications, shipping instructions, quantities and/or delivery schedules) may only be made with 

the prior written notice or consent of BSH. Should any change increase or decrease the cost or the time required for production of services, works, 

deliverables, and/or goods, You shall immediately notify BSH and make an equitable adjustment in the purchase price or delivery schedule, or both. 

All services, works, deliverables, and/or goods shall be provided in accordance with the latest changes approved by BSH.  BSH reserves the right to 

modify a scope of services prior to the services being rendered, with any change in pricing subject to subsequent confirmatio n by BSH. 

 

Termination: Either party may terminate this Agreement at any time upon thirty (30) days notice, subject to the fulfillment by You of any outstanding 

Purchase Orders (but in no event whatsoever shall BSH have any obligation or liability beyond paying for then-outstanding Purchase Orders).  

 

Warranties: In addition to all implied warranties, You warrant that all services, works, deliverables, and/or goods covered hereunder will be 

merchantable, free from defects in material and workmanship, fit for their intended purpose, and that they will fully conform to all applicable 

specifications, drawings, samples and descriptions; in the event of any breach hereof, You will (in BSH’s sole discretion, and at Your sole expense) 

either credit BSH, or replace, repair, or correct any such goods.  Any warranties, representations and guarantees, shall run to BSH, and shall survive 

any inspection, delivery, acceptance, or payment by BSH of or for the goods. All services, works, deliverables, and/or goods shall be provided in 

good faith with BSH’s best interests in mind.  You represent and warrant that: You are duly organized and existing under the laws of the State of 

its organization, and no proceedings for dissolution or liquidation are pending or reasonably contemplated;   You are duly qualified to do business 
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in each State where the services, works, deliverables, and/or goods may be rendered;  There is no action, suit or proceeding, pending or threatened, 

to Your best knowledge, which would threaten Your existence or ability to render the services, works, deliverables, and/or goods as provided for 

and contemplated hereunder, or which might result in any material, adverse change to Your business or ability to provide the Services; The 

performance of services, works, deliverables, and/or goods hereunder by You, conflict with or results in a breach of any other agreement You may 

have, or with Your organizational documents, or of any applicable law, judgment, rules, or regulation of any court or governmental authority hav ing 

jurisdiction; You shall provide and perform all services, works, deliverables, and/or goods in compliance with all applicable laws and regulations, 

and all services, works, shall be performed by duly qualified and trained personnel, in a good, professional, and workmanlike manner, substantially 

equal to or higher than the highest acceptable standards in Your industry; You will comply with all applicable laws regarding the hiring and retention 

and compensation of its own employees and workers, including applicable withholding taxes, non-discrimination, and compliance with immigration 

laws; BSH MAKES NO REPRESENTATIONS OR WARRANTIES WHATSOEVER, INCLUDING WITH REGARD TO YOUR EXPECTED 

BUSINESS VOLUME OR PROFIT.  

 

Intellectual Property: You agree to indemnify and hold harmless BSH (including its customers and distributors) against all liability,  loss, and 

expense (including attorneys’ fees) by reason of any claim, action, or litigation arising out of any alleged or actual, direc t or contributory infringement 

of patent arising from the purchase, use or sale of services, works, deliverables, and/or goods provided by You. In case the purchase, use or sale of 

said services, works, deliverables, and/or goods, or any part thereof, is held to constitute infringement or is enjoined, You shall, at Your own expense, 

procure for BSH the right to continue the unrestricted purchase, use, distribution and sale of such goods, or, upon BSH’s written approval, modify 

such goods so they are wholly non- infringing. If this order involves experimental, development or research activities, including engineering related 

thereto, all information developed in the course thereof shall be owned by BSH and be deemed confidential and proprietary information of BSH, 

whether patented or not, and You shall fully cooperate (and cause Your employees to cooperate) in executing any documents and taking any other 

actions necessary or convenient to patent or otherwise perfect or protect for the sole and exclusive benefit of BSH any inventions conceived, developed 

or reduced to practice in performance of this purchase order/scheduling agreement. If this order does not involve such experimental, development or 

research activities, but goods are produced in accordance with drawings or specifications furnished by You, You hereby grant to BSH an irrevocable, 

non-exclusive and royalty-free license to make, have made, use and sell any improvements in the goods which is conceived, developed, or reduced 

to practice by You, as part of the consideration hereunder, so that BSH’s business will have continuity without  interruption.  

 

Defects/Hazards: In the event You become aware (actual or constructive) of any hazard, danger or defect which could pose a danger to persons or 

property, You shall immediately notify BSH of such. In no event whatsoever shall BSH be restricted from fixing or recalling product that may (in 

BSH’s sole discretion) pose a danger to persons or property; in any such event of a fix or recall due to any defect or nonconformity, You shall be 

responsible for all related costs.  

 

Law & Legal Compliance: Each party shall comply with all laws, regulations, ordinances, or other governmental regulations now or hereafter 

applicable (including without limitation, providing reasonable access to Your books in accordance with the U.S.  Omnibus Reconciliation Act of 

1980), and each party represents and warrants that it has the right and authority to enter into this Agreement.  

 

Non-waiver: In no event whatsoever shall any action, delay or omission waive any right of BSH at law or in equity. BSH reserves all rights and 

remedies to which it may be entitled to at law or in equity, and nothing shall be deemed a waiver thereof, unless expressly waived in writing by BSH’s 

General Counsel or an officer of BSH. 

 

Governing Law: The laws of California, U.S.A. shall govern and control this Agreement.  

 

Indemnification & Liability: You shall indemnify and hold harmless BSH (including its officers, agents, employees, distributors, and affiliates), 

from and against any and all claims, losses, damages, liabilities, costs and expenses (including reasonable attorney fees and other expenses) arising 

out of your breach, negligence, willful misconduct, infringement, or which such parties may sustain or incur in connection with enforcement of these 

terms and conditions, or any other legal theory which may result in whole or part, from any act or omission on Your part.  In no event whatsoever shall 

BSH be liable for consequential, incidental, indirect, punitive or special damages (including for loss of profits, data, business or goodwill), however 

caused including without limitation for breach of warranty, breach or repudiation of contract, detrimental reliance, tort, st rict liability, failure of 

essential purpose or otherwise, and even if advised of the likelihood of such damages.  

 

Insurance.  You shall carry comprehensive general liability insurance, including, contractual and product liability, with minimum limits reasonably 

acceptable to BSH, and shall, at BSH’s request, supply certificates of insurance evidencing such  coverage.  

 

 

Right to Inspect: To ensure quality control, and conformity with BSH’s specifications, BSH shall have the right at any time during normal business 

hours to inspect Your premises and operations which pertain to the goods ordered hereunder.   

 

Safety: All suppliers and suppliers’ representatives shall be required to observe all BSH safety regulations and to take the BSH safety training prior 

to entering the manufacturing facilities. 

 

Confidentiality: This Agreement, shall be confidential. You acknowledge that in relation to the course of performing its obligations hereunder, it may 

receive information which is confidential and proprietary to the BSH (“Confidential Information”). Confidential Information includes all non-public business 

information of BSH in any format whatsoever (whether now known or hereafter devised), including without limitation business plans, new product 

development, planned advertising campaigns, planned pricing changes, financial and strategic planning documents, know-how, technical specifications, BSH 

research and market data, BSH’s finances and earnings, and other information unique and confidential to BSH. Confidential Information shall include without 

limitation that which is: (i) orally communicated; (ii) obtained by the receiving party through visual or aural observations while on the other party’s property; 

and (iii) all business records or materials, or copies thereof, including in any format whatsoever whether now known or hereafter devised. Confidential 
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Information shall not include any information which: (a) becomes generally available to the public through no wrongful act of You; (b) which is already 

lawfully in Your possession and not subject to this Agreement or to any other agreement between the parties; (c) which is received from a third party through 

no wrongful act of the third party or You, and without restriction or breach of this Agreement; or (d) which is independently developed by You without 

reference to BSH’s Confidential Information. You shall not use or disclose or provide any Confidential Information to any third party and shall take all 

necessary measures to prevent such disclosure by its employees and agents. Your confidentiality obligations shall survive the termination of the agreement 

for three years or indefinitely for trade secrets  To the extent You have access to personal data, You shall comply with all privacy laws.  

 

Open Source Software: You warrant that your goods and or/services includes only Free and Open Source Software and provide all licenses necessary to 

use such software. 

 

Harmful Software Code: You will not (Yourself, nor authorize others to) install or utilize malicious data, code, monitoring capabilities, or software 

programs onto or within BSH’s computer systems (including its affiliates and representatives), including without limitation, spyware, or other surveillance 

programs, damaging codes, worms, “Trojan Horses,” or “time bombs,” or other destructive or harmful programs, or programs which violate BSH’s privacy 

rights or the privacy rights of BSH employees, customers, or vendors. 

 

Force Majeure.  No party hereto shall be liable for damages resulting from failure to produce, deliver or accept and pay for the services, works, deliverables, 

and/or goods, if and to the extent that such production, delivery or acceptance would be contrary to or would constitute a violation of any regulation, order 

or requirement of a recognized governmental body or agency, or if such failure is caused by or results directly or indirectly from acts of God, war, 

insurrections, interference by foreign powers, strikes, labor disputes, fires, floods, embargoes, accidents, or failure of, or delay in, usual sources of supply 

for components, raw materials or transportation services, disasters of navigation, or other similar causes that are beyond the control of the party charged with 

a failure to deliver or to accept and pay for the services, works, deliverables, and/or goods.  A party claiming a force majeure shall give the other party 

prompt notice, but in no case more than 72 hours after occurrence, of the force majeure, including the particulars thereof and, insofar as known, the probable 

ex-tent and duration of the force majeure.  To the extent a force majeure is claimed by a party, such shall relieve the other party from fulfilling its 

corresponding obligation as set forth in this Agreement to the party claiming such force majeure, but only for the period affected by and to the extent of the 

claimed force majeure, unless otherwise mutually agreed to by the parties.  The party that is subject to a force majeure shall use commercially reasonable 

efforts to cure or remove the force majeure event as promptly as possible to resume performance of its obligations under this Agreement. 

 

Supplier Code of Conduct 

 

Supplier undertakes to comply with the principles and requirements of the "Code of Conduct for Suppliers of the BSH Group" (“Code of Conduct”) which 

are available at https://media3.bsh-group.com/Documents/21050820_Attachment_5_Code_of_Conduct_EN_version_3_0.pdf and which may be amended 

from time to time by BSH. At BSH's request, Supplier must without undue delay provide all reasonably requested information in writing regarding compliance 

with the Code of Conduct.  

 

BSH is entitled to verify Supplier’s compliance with Supplier’s duties under the Code of Conduct on or at Supplier’s business premises during normal 

business hours. An appointment must be fixed for the verification, which Supplier must grant within two weeks of receiving the request. Alternatively, BSH 

may request Supplier to verify compliance with its duties by engaging external auditors, pre-defined by BSH, on its own account. In the latter case, Supplier 

consents to providing BSH with a copy of the audit report, any status report and all furnished information given relating to the audit carried out by external 

auditors.  BSH will keep all furnished information provided confidential. A prerequisite for an audit is an agreed appointment for the verification, which 

Supplier must grant within two weeks of receiving the request. 

 

Supplier agrees to and shall impose the principles and requirements of the Code of Conduct on its suppliers by contract. Supplier is also liable for non-

compliance with the Code of Conduct, its principles, and other BSH requirements by its suppliers, and for any action or omission of its suppliers that results 

in a breach of this Agreement, including the warranty provisions stated herein. 

 

Rev. eff. 10/16/2026 
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