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GENERAL TERMS AND CONDITIONS OF SUPPLY 

PROCUREMENT EXECUTION 

LIPCO FOODS GROUP 

I. Purpose 
1. These “General Terms and Conditions of Supply” govern the rules for the 

purchase of goods (hereinafter collectively referred to as the “Products”) made 
on the basis of separate Agreements concluded between a given company from 
the LipCo Foods Group (hereinafter: the “Buyer”) and the supplier of the 
Products (the “Supplier”). 

2. For the purposes of these General Terms and Conditions of Supply only, the LipCo 
Foods Group shall mean jointly the following Companies: 
a. SuperDrob S.A.; and 
b. each Company included in the consolidated financial statements of SuperDrob 
S.A.; and 
c. LipCo Foods International S.A. 

3. SuperDrob S.A. referred to in item 2(a) above shall mean SuperDrob Spółka 
Akcyjna with its registered office in Karczew, address: ul. Armii Krajowej 80, 05-
480 Karczew, entered in the Register of Entrepreneurs maintained by the District 
Court for the Capital City of Warsaw in Warsaw, 14th Commercial Division of the 
National Court Register under KRS No.: 0000053972. 

4. “LipCo Foods International S.A.” referred to in item 2(c) above shall mean LipCo 
Foods International Spółka Akcyjna with its registered office in Warsaw, ul. 
Zajęcza 2b, 00-351 Warsaw, entered in the Register of Entrepreneurs maintained 
by the District Court for the Capital City of Warsaw in Warsaw, 12th Commercial 
Division of the National Court Register under KRS No.: 0001082818. 

5. The term Agreement used in these GTCS shall mean an agreement for a specific 
transaction concluded between the Buyer and the Seller by way of the Buyer 
placing an order and its acceptance by the Supplier, in written or documentary 
form (for example, by e-mail), together with these General Terms and Conditions 
of Supply and any other appendices, if agreed. 

6. The Buyer’s employees are not authorized to incur obligations on its behalf on 
terms different from those set out in these General Terms and Conditions of 
Supply, and in particular to confirm the general terms and conditions applicable 
to the Supplier. 

II. Representations and Warranties 
The Supplier represents and warrants that: 

a. it is an entrepreneur conducting professional business activity; 
b. there are no factual or legal obstacles to the conclusion of the Agreement and 

the proper performance of the obligations specified in the Agreement; 
c. as at the date of conclusion of the Agreement, it has not been put into liquidation, 

its business activity is not suspended, it is not insolvent, and no restructuring 
or bankruptcy proceedings have been initiated against it; 

d. it is duly represented by its representatives authorized to represent it and to 
incur all obligations specified in the Agreement; 

e. it has appropriate knowledge, experience and the resources necessary for the 
proper performance of the Agreement; 

f. it will use qualified personnel having appropriate skills for the proper 
performance of the Agreement, as well as appropriate equipment and 
devices; 

g. each of its representations and warranties listed above and elsewhere in the 
Agreement is true and correct in fact and in law, and it acknowledges that 
the Buyer concludes the Agreement relying on these representations. 

III. Order confirmation / method of performance of the Agreement 
1. The Buyer initiates the conclusion of a specific Agreement by concluding it in 

writing, on the basis of which oral or e-mail orders are then placed with the 
Supplier. 

2. No later than 2 days after receipt of the purchase order, the Supplier shall send 
the Buyer a confirmation of acceptance of the order. Failure to send an order 
confirmation shall be deemed acceptance thereof without reservations. A 
purchase order shall be considered binding upon the Buyer’s receipt from the 
Supplier of confirmation of acceptance of the order for execution or after 2 days 
from sending the order if the Supplier fails to confirm it. The order and the order 
confirmation shall be prepared in Polish or in English and shall contain all 
information necessary for the unambiguous identification of the relevant 
Products. 

3. The Recipient shall place Orders covering the demand for products for the period 
specified by the Parties. Subsequently, the Recipient shall initiate the release of 

the Order batch (hereinafter: the “Delivery Release”), constituting the basis for 
the performance of the Delivery. 

4. Unless the Parties agree otherwise in a specific case, Orders / Releases may be 
placed on business days (understood as business days from Monday to Friday, 
excluding Saturdays and statutory public holidays), between 8:00 a.m. and 3:00 
p.m., and for orders requiring confirmation between 8:00 a.m. and 11:00 a.m. 
Acceptance of an Order / Release for execution by the Supplier each time 
requires confirmation of the Order / Release by e-mail during Working Hours 
(hereinafter: the “Confirmation”). In the absence of confirmation, the 
order/release shall be deemed not accepted for execution. An Order / Release 
submitted outside Working Hours shall be deemed submitted during the nearest 
Working Hours on the next business day. 

5. If the Order / Delivery Release is submitted on a business day falling before a 
Saturday or a statutory public holiday, the 24-hour time limit referred to above 
shall expire during the nearest Working Hours on the next business day. 

6. The price stated in the order confirmation shall be fixed and unchanged with 
respect to subsequent orders placed by the Buyer, unless the order confirmation 
expressly states otherwise or the change is beneficial to the Buyer. Any 
additional costs which the Supplier expects the Buyer to pay in connection with 
the execution of the order must be indicated no later than upon order 
confirmation and accepted by the Buyer. If no additional costs are indicated at 
the time of order confirmation, the purchase price of the Products shall be 
deemed to be the final cost borne by the Buyer. 

7. In the event of any discrepancies between the purchase order and the order 
confirmation, the changes specified in the purchase confirmation shall be 
deemed binding only if expressly approved by the Buyer. If the Supplier has 
performed the Agreement despite the absence of acceptance of the changes 
specified in the order confirmation, it shall be deemed that the Agreement was 
performed on the terms set out in the Buyer’s order. 

8. In the event of a delay in the confirmed delivery date of the ordered Products, 
the Recipient shall be entitled to charge a contractual penalty of 0.5% of the 
value of the delayed Delivery or its relevant part for each day of delay. The 
charging of the contractual penalty may be negotiated in special cases. 

IV. Payment and invoicing 
1. The Supplier shall issue an invoice to the Buyer for each properly completed 

order. 
2. The invoice payment term shall be 60 days from the date of receipt of an invoice 

that is correct in terms of content  and legal requirements, issued in Polish or 
English (unless expressly agreed otherwise). 

3. The invoice must contain at least the same information as contained in the order 
confirmation (in accordance with Section III, item 2 above). 

4. The Supplier is obliged to inform the Buyer of its status as an active VAT taxpayer. 
If the Supplier is an active VAT taxpayer, it is obliged to indicate on the invoices 
issued the bank account number included on the so-called VAT white list 
maintained by the Head of the National Tax Information. If the Buyer determines 
that the bank account is not on the above list, it shall have the right to withhold 
payment until the Supplier indicates an account included on that list. 

5. In the event of a dispute as to any item on the invoice, the Buyer shall have the 
right to withhold payment of the disputed amount until the dispute is finally 
resolved. 

6. Invoices shall be sent electronically, in accordance with the declaration of 
acceptance of electronic invoices concluded by the Parties no later than prior to 
the issue of the first invoice. As from the effective date of the mandatory 
National e-Invoicing System (“KSeF”), if the Supplier is not an entity subject to a 
temporary or permanent exclusion from issuing invoices via KSeF and does not 
confirm this by an appropriate declaration, the Recipient shall accept invoices 
only through the KSeF system or in accordance with the procedures provided for 
in the KSeF regulations. The Supplier undertakes to comply with the guidelines 
regarding invoice issuance in KSeF available at the following link: 
https://lipcofoods.com/wytyczne-KSeF-v1/. Invoices issued outside KSeF after 
the date on which the Supplier becomes obliged to use KSeF shall not be 
considered by the Buyer as effectively issued or delivered. The Buyer shall be 
entitled to withhold payment of the invoice until it is issued by the Supplier in 
KSeF in accordance with the above guidelines. In the event of a failure of the 
KSeF system, preventing the issuance or transmission of invoices through it, the 
Seller shall be obliged to send invoices to the dedicated e-mail address 
appropriate for the company from the LipCo Foods Group which acts as the 
Buyer in the given transaction, and such address shall be provided to the Supplier 
upon each request. 

7. The Buyer shall make payments using the split payment method at its own 
choice. 

https://lipcofoods.com/wytyczne-KSeF-v1/
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V. Delivery 
1. The Products shall be delivered on the terms specified in the Agreement, within 

the time limit and to the place indicated in the specific purchase order. 
2. The Supplier is obliged to provide the Buyer with a delivery document containing 

all information necessary for the unambiguous identification of all Products 
covered by the specific order. The Supplier is obliged to attach to each Delivery 
an “External Release” document (hereinafter: “ER”) and/or a picking list together 
with the product quality certificate. The ER document should contain the exact 
quantity of Products indicated in pieces and the Order number. 

3. Deliveries shall be made on business days between 6:00 a.m. and 2:00 p.m., 
unless the Parties decide otherwise with respect to a specific Delivery. 

4. If the Supplier intends to make the Delivery on a date other than that indicated 
in the Delivery Release, it is obliged to notify the Recipient in advance of the 
planned day and time of delivery and obtain its consent. 

5. The Supplier undertakes to deliver the Products at its own expense to the 
Delivery Places indicated in the Order or Release, unless expressly agreed 
otherwise. 

6. The Recipient shall be responsible for the proper unloading of the Products at 
the Delivery Place. 

7. The Supplier is not entitled to deliver the Products before the delivery date 
specified in the purchase order or to make partial deliveries, unless expressly 
agreed otherwise. 

8. The permissible quantity tolerance for delivery shall be from –0% to +5% relative 
to the quantity indicated in the Order / Delivery Release. Any other quantity 
discrepancy shall be subject to prior consultation with the Buyer and shall 
require its written or e-mail approval. In the absence of such approval, the Buyer 
shall be entitled to refuse acceptance of the delivery in the part exceeding the 
specified tolerance or to submit a complaint. 

VI. Risk of loss; Title 
1. The Supplier shall bear the risk associated with the loss, damage or destruction 

of the Products until the delivery of the Products to the Buyer is performed in 
accordance with the Agreement. 

2. Title to the Products shall pass to the Buyer upon delivery. 

3. If, for the purpose of performance of the subject matter of the 
agreement or order, the Supplier has received drawings, sketches or other 
supporting documents from the Buyer, they may be used only in accordance with 
the purpose specified in the Agreement and may be made available to third 
parties solely for that purpose and with the Buyer’s written consent. 

VII. Packaging and marking 
In order to effectively prevent damage to the Products before, during and after 

delivery, the Supplier shall be obliged, within the agreed price of the Products, to 

ensure delivery of the Products packaged in accordance with all instructions 

provided by the Buyer or the carrier, in particular in a manner minimizing the risk 

of damage to the Products during transport, and under appropriate temperature 

conditions if this is necessary in view of the Product specifications. At the same 

time, the Supplier shall be obliged to mark each package in a manner ensuring 

unambiguous and trouble-free identification of its contents, including in particular: 

the product name and description, unit of measure, quantity, SKU number and 

other information necessary for proper identification and acceptance of the 

delivery. 

VIII. Delay 
1. Delay of the Supplier shall mean a situation where the Buyer does not make a 

partial or total acceptance of the order due to non-delivery, late delivery, defects 

in the Products, or partial delivery. 

2. If delay in the delivery of the Products is expected, the Supplier shall be obliged 

to immediately notify the Buyer thereof, stating the reason and the expected 

duration of the delay in delivery. 

3. If the Supplier is delayed with delivery, the Buyer shall be entitled, without 

incurring any costs and without prejudice to any of its other rights under the 

Agreement and the applicable regulations, to: (i) accept the delivery or accept it 

only in part; (ii) terminate the Agreement with respect to the specific delivery 

(single order); (iii) purchase substitute Products from another supplier on 

commercially justified terms, at the Supplier’s expense. 

4. In the event of delay, independently of the alternative solutions indicated above, 

the Buyer shall be entitled to charge the Supplier a contractual penalty in the 

amount of 2% of the invoice amount concerning the delayed Products (excluding 

VAT) for each commenced day of delay. 

5. If the amount of damage suffered by the Buyer exceeds the amount of the 

contractual penalty, the Buyer shall have the right to claim supplementary damages 

from the Supplier under general rules. 

IX. Liability 
1. The Supplier ensures that at the time of delivery the Products will be fit for 

placing on the market, in particular that they will be free from any legal and 
physical defects, and that they will comply with all provisions of national law and 
European Union regulations, as well as with the Product specification. Whenever 
the specification of the Products is changed, the Supplier shall be obliged to 
inform the Buyer thereof. 

2. The Supplier represents that the delivered Products are safe for health, meet the 
requirements of the specification agreed by the Parties and the declared quality. 
In the event of justified doubts as to the quality of the Products or the need to 
provide additional documents, in particular Product certificates or attestations 
to customers or public authorities, the Supplier shall be obliged to provide the 
test results in its possession or to carry out the necessary additional tests 
indicated by the Buyer, confirming the composition, quality and safety of the 
Product. The Supplier shall also be obliged to provide the Buyer, at its request, 
at least once a year, with all test results resulting from the adopted specifications 
and applicable legal regulations. In addition, at the Buyer’s request the Supplier 
shall be obliged to present for inspection a documented traceability test carried 
out at least once a year. 

3. The Supplier represents and guarantees that the Buyer’s use of the Products in 
accordance with the Agreement and their intended purpose shall not violate any 
third-party rights to the Products, in particular third-party intellectual property 
rights. 

4. If the Products do not meet the quality conditions specified in items 1 and 2 
above or the quantity conditions, the Buyer may submit complaints to the 
Supplier and, at its own discretion: (i) demand replacement of the Products with 
defect-free Products; (ii) demand a reduction of the product price or the issue of 
a corrective invoice for the value of undelivered Products or Products not 
ordered but delivered; (iii) withdraw from the Agreement in whole or in part and 
return defective products; (iv) commission a third party to make the necessary 
changes and/or purchase substitute Products at the Supplier’s expense. 
Complaints shall be submitted to the Supplier immediately upon the Buyer’s 
discovery of the defect, and the Supplier undertakes to accept and consider each 
complaint submitted by the Buyer within the above time limit. The time limit for 
the Supplier to consider the complaint and send a reply in writing or by e-mail 
shall be 14 days from submission of the complaint, unless the Parties agree 
otherwise. 

5. Complaints concerning Products with a specified use-by date or minimum 
durability date may be submitted in respect of defects arising throughout that 
period, as well as within the use-by date or on the minimum durability date of 
the finished product manufactured using the Product. 

6. The Supplier shall be obliged, in the event that any claims related to the Products 
are made by third parties, to release the Buyer from liability in this respect by 
entering the court proceedings in place of the Buyer, and if this is not possible, 
by joining the dispute on the Buyer’s side. At the same time, the Supplier shall 
be obliged to reimburse the Buyer for all costs incurred by the Buyer in 
connection with a claim brought by third parties, in particular legal service costs, 
claim administration costs, and compensation paid. 

7. In the event of a return made by the Buyer, the Supplier undertakes to issue a 
corrective invoice immediately, but no later than within 7 calendar days from the 
date of return of the goods by the Buyer. If the corrective invoice is not issued 
within the above time limit, the Buyer shall charge the Supplier by issuing a debit 
note by way of a contractual penalty in the amount of 110% of the gross amount 
of the expected value of the correction. If the obligation to issue a corrective 
invoice is fulfilled after the deadline, the penalty is reduced to 10% of the gross 
amount of the expected adjustment.. 

8. In the event of a defect in the Buyer’s finished product for the manufacture of 
which the Supplier’s Product was used, the Supplier undertakes to support the 
Buyer in clarifying the circumstances of the defect, if the suspicion of the defect 
is connected with the Supplier’s Product. If it is determined that the defect in the 
finished product results from a defect in the Supplier’s Product, clauses 4–5 shall 
apply accordingly, with the reservation that the time limit for submitting a 
complaint about the defect is extended until the end of the use-by date or 
minimum durability date of the finished product. In the event of a defect in the 
finished product for reasons attributable to the Supplier, the Supplier undertakes 
to reimburse the Buyer for all costs incurred by the Buyer in connection with the 
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Product defect, in particular the costs of withdrawing the finished product, 
contractual penalties imposed by customers in connection with the 
defectiveness of the finished product, administrative costs of handling 
complaints, including consumer complaints, legal service costs, and other costs 
connected with the defectiveness of the Product. 

9. The Supplier shall indicate, in a declaration signed by persons authorized to 
represent the Supplier, the CN code and the VAT rate applicable to the goods 
delivered to the Buyer. If the Supplier has a Binding Rate Information (WIS) or 
Binding Tariff Information (WIT) for the delivered goods, they shall constitute an 
appendix to the declaration. In addition, if during the validity period of the 
provided WIS or WIT the issuing authority corrects it, the Supplier shall 
immediately notify the Buyer thereof. If the VAT rate indicated by the Supplier 
on the invoice is challenged by tax authorities and the Buyer incurs any costs in 
this respect (tax payable, interest, proceedings costs), the Supplier shall 
reimburse these costs to the Buyer without undue delay within 7 days. 

10. If the Buyer’s right to deduct input tax in connection with the purchase of the 
Products delivered by the Supplier is challenged due to the fact that they 
originate from a transaction connected with VAT fraud or abuse in which the 
Supplier participated or committed at earlier stages of the supply chain, the 
Supplier shall reimburse the Buyer for all costs related to the challenge of the 
right to deduct (including the amount of input tax, interest on tax arrears, 
additional tax liability, costs of the proceedings, including documented costs of 
support by professional advisors) and shall cover any losses incurred by the 
Buyer resulting from the challenge of the right to deduct input tax. 

11. The Supplier represents that it has no tax arrears, submits all required tax 
declarations and settles taxes in accordance with the regulations, has 
appropriate assets necessary for the performance of the Agreement, and that 
the proposed prices are justified solely on business grounds. 

X. Product liability; Insurance 
1. In the case of food products, the Supplier shall reliably inform the Buyer whether 

its products have been produced using GMO or are GMO-free, whether they 
have been produced using ionizing radiation or not, and about possible allergic 
reactions related to consumption of its product. The Supplier is also obliged to 
inform about the country of origin of the raw materials and of the Product. 

2. The Supplier shall be liable for all damage to persons or property caused by 
defects in the Products. The Supplier undertakes to reimburse the Buyer for all 
costs incurred by the Buyer in connection with a Product defect, in particular the 
costs of withdrawing the finished product, contractual penalties imposed by 
customers in connection with the defectiveness of the finished product, 
administrative costs of handling complaints, including consumer complaints, 
legal service costs, and other costs connected with the defectiveness of the 
Product. 

3. The Supplier is obliged to take out and continuously maintain insurance with a 
reputable insurance company covering Product liability and proper performance 
of the Agreement in an amount not lower than EUR 2,000,000. The Supplier is 
obliged to provide a copy of a valid insurance policy upon each request of the 
Buyer. 

XI. Warranty 
1. The Supplier shall be liable to the Recipient solely for actual damages and losses 

suffered by the Recipient in connection with the Supplier’s non-performance or 
improper performance of the Agreement. The Supplier shall be liable, as for its 
own acts, for any conduct of: (i) persons it uses in performing the Agreement; (ii) 
persons to whom it entrusts performance of the Agreement; (iii) the Supplier’s 
employees, contractors, associates and other representatives. The exclusion 
does not apply to the Supplier’s liability for wilful misconduct or gross 
negligence. 

2. The Supplier grants the Recipient a quality warranty for the Products. The 
warranty period shall be indicated on the picking list attached each time to the 
Delivery and shall amount, depending on the raw material used, to at least 12 
months from the date of production of the Product; however, if the use-by date 
or the minimum durability date of the Product is longer, the longer period shall 
apply. 

3. If the Recipient discovers any quality defects during the warranty period 
specified above, the Recipient shall send the Supplier a complaint notification by 
electronic correspondence containing the Order number, Delivery date, lot 
number of the complained Product, and the reasons for the complaint. The 
Recipient shall also provide the Supplier with the pallet number in order to 
identify precisely the source of the reported problem. 

4. The Supplier shall be obliged to consider the complaint notification within 
14 days from the date of receipt of the complaint notification containing all the 

information referred to in item 3 above, which does not exclude the time limits 
and rules specified in section IX “Liability”; in particular, if consideration of the 
complaint notification requires additional tests or measurements, the above 
period shall be extended, of which the Supplier shall inform the Recipient 
indicating the approximate date of considering the complaint notification. 

5. If the complaint is deemed valid, the Supplier shall be obliged to collect at its own 
expense and risk all Products covered by the complaint notification within the 
time agreed with the Recipient and immediately deliver Products compliant with 
the Order or settle the complaint in another manner agreed between the Parties. 

6. Any rights under the warranty set out in this section XI shall not exclude, limit or 
replace the Recipient’s rights resulting from the Supplier’s liability for Product 
defects, including the complaint procedure set out in section IX “Liability.” The 
Recipient’s rights under the warranty and complaint rights may be exercised 
independently of each other, at the Recipient’s choice. 

XII. Quality assurance and control 
1. A condition for entering into cooperation is possession of a valid GFSI-recognized 

certificate, e.g. BRC and/or IFS. In the absence thereof, it is necessary to carry 
out an audit before approving the Supplier as an accepted supplier, repeated 
annually or as required, as well as to carry out an intervention audit 
(unannounced, e.g. in the event of complaints or repeated non-conformities). 

2. Before the first delivery of the Product, at the Buyer’s request, the Supplier shall 
document that the production plant where the Products are manufactured 
meets the agreed or necessary quality standards. At any time, at the Buyer’s 
request, the Supplier shall document possession of appropriate quality 
assurance procedures. 

3. The Buyer may conduct an unannounced intervention audit of the Supplier in the 
event of repeated Product complaints or detected low quality of the Products. 

4. The Supplier consents to audits of the Supplier’s plant and is also obliged to 
enable audits of the sub-supplier’s plant where production is outsourced, for the 
purpose of auditing production and the quality assurance system and verifying 
compliance with relevant legal provisions and regulations. 

5. The Supplier represents that it complies with all laws, codes and regulations 
applicable in the countries, regions and places of its business activity. The 
Supplier shall carry out an internal audit verifying compliance of conduct with 
the requirements of the standards and norms adopted by the Supplier and with 
relevant legal requirements at least once every 12 months and shall provide its 
results to the Buyer upon each request. 

6. For the purposes of audits, the Supplier shall enable the Buyer’s representatives 
and external companies acting under the Buyer’s authorization to access its 
plants, employees and all relevant data, together with reports from the above-
mentioned internal audits. If the audit results are considered by the Buyer to 
have any negative impact on the Buyer’s reputation due to unsatisfactory quality 
of the Products, the Buyer shall have the right to terminate the Agreement with 
immediate effect and end cooperation with the Supplier. 

7. The Supplier shall designate and inform the Buyer who the crisis contact person 
is: first name, surname, telephone number, e-mail address. 

8. The Buyer indicates the following persons as contacts in crisis situations – 
on behalf of the Purchasing Department: Jacek Anusz, 
jacek.anusz@lipcofoods.com; on behalf of the Quality Department: Izabela 
Topolska – izabela.topolska@lipcofoods.com. 

XIII. Certificates and permits 
The Supplier shall make available to the Buyer for inspection, free of charge, all 

necessary permits and certificates regarding the Products, including all required 

permits of the relevant authorities for import/export and resale/re-export of the 

Products. Certificates and attestations shall be delivered with each delivery or 

periodically, depending on needs and individual arrangements. All certificates and 

permits that expire shall be sent automatically by the Supplier to the Buyer, without 

an additional request, in the currently binding version. 

XIV. Termination 
1. Either Party may terminate the Agreement with immediate effect by written 

notice in the event of a gross breach of the Agreement by either Party, after a 
prior written demand to remedy the specific breach within a period not shorter 
than 14 days. 

2. The Buyer shall have the right to terminate the Agreement without notice and 
without the prior demand referred to in item 1 above, where: 
a) the Supplier has outsourced production to a sub-supplier without the Buyer’s 

consent; 
b) the Buyer, after conducting an audit, finds significant irregularities at the 
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Supplier’s or sub-supplier’s plant or low product quality, or lack of required 
certificates. 

XV. Confidentiality 
1. The Parties undertake to maintain confidentiality, in particular not to make 

public, not to transfer to third parties, and not to disseminate in any other 
manner, to secure appropriately, and to refrain from using for any purpose other 
than performance of the Agreement: the content of the Agreement, the terms 
and obligations arising therefrom, the negotiations preceding it, as well as other 
information related to or concerning the Agreement, and any commercial, 
organizational, economic, legal, technical, technological data and information in 
the nature of know-how constituting the Parties’ business secret, obtained from 
the other Party or in another manner (hereinafter: the “Confidential 
Information”). 

2. The Parties undertake to inform their representatives having access to the 
Confidential Information about the above obligation and shall be responsible for 
their compliance with this obligation. 

3. This confidentiality obligation shall not restrict the disclosure of information: 
a) publicly available other than as a result of breach of the confidentiality 

obligation concerning the Confidential Information; 
b) the disclosure of which has been consented to by the other Party; 
c) the disclosure of which is required by law or pursuant to a judgment or 

decision of a court or authority; 
d) disclosed in the course of court proceedings between the Parties in 

connection with the Agreement. 
4. The Party receiving the Confidential Information may disclose the Confidential 

Information to its employees and representatives (each individually referred to 
as a “Representative” and jointly as the “Representatives”) for the purpose of 
proper performance of this Agreement and related obligations, provided, 
however, that the Representatives comply with the confidentiality obligation 
concerning the Confidential Information to the extent described in this 
Agreement. The receiving Party shall ensure that its Representatives act in 
accordance with the provisions of this Agreement and shall be liable for breach 
of the provisions of this Agreement by its Representatives as for its own acts or 
omissions. 

5. The confidentiality obligation shall remain in force during the term of the 
Agreement and for a period of 3 (three) years after its termination. 

6. Breach of any of the confidentiality obligations referred to in this Section shall 
result in the obligation of the disclosing Party to pay, at the request of the other 
Party, a contractual penalty of PLN 50,000 (in words: fifty thousand zlotys) for 
each case of breach, provided that the contractual penalty shall be due 
irrespective of the amount of damage suffered and without the need to prove 
that amount. The contractual penalty shall be paid by the disclosing Party within 
14 days from the date of receipt of a written debit note or written demand for 
payment of the penalty. Payment of the contractual penalty shall not exclude 
the right of the injured Party to claim damages exceeding the amount of the 
penalty. 

XVI. References; Information communicated externally 
The Supplier is not authorized to use the Buyer’s name or trademarks, including, 

but not limited to, as a reference for marketing purposes, without obtaining the 

Buyer’s prior written consent each time, which consent may be withdrawn at any 

time at the Buyer’s sole discretion. In the event of breach of the above prohibition, 

the Supplier shall be obliged to pay the Buyer a contractual penalty of EUR 50,000 

(for each breach). The reserved contractual penalty shall not exclude the right to 

pursue supplementary damages under general rules. 

XVII. Gifts and gratuities 
The Supplier is obliged not to make any hidden commission payments in cash, not 

to offer expensive gifts, trips or other similar gratuities or material benefits to any 

employee or associate of the Buyer and members of his/her family in order to 

induce him/her to act or refrain from acting to his/her own benefit, for example by 

favoring the Supplier, selecting its offer, and the like. The Supplier acknowledges 

that breach of this provision constitutes a material breach of the Agreement by the 

Supplier, entitling the Buyer to terminate the Agreement with immediate effect, as 

well as all other agreements between the Supplier and another company belonging 

to the LipCo Foods Group. 

 

XVIII. Ethics 
1. The Supplier represents that it makes every effort to ensure that its production 

activity is conducted with respect for fundamental human rights and principles of 

labour ethics. In particular, it is obliged to ensure safe and decent working 

conditions, comply with regulations concerning remuneration and working time, 

and refrain from using child labour or forced labour. 

2. Independently of the above, the Supplier declares that it conducts its activity in 

accordance with the applicable environmental protection regulations. 

Furthermore, the Supplier declares that it conducts its activity with respect for the 

natural environment, taking actions aimed at minimizing the negative impact on 

the surroundings, including reducing emissions, responsible management of 

resources, and proper waste management. 

3. If the Supplier does not use the Sedex, EcoVadis or equivalent platform, the 

Supplier undertakes to provide alternative evidence of compliance with social and 

environmental standards in accordance with the Buyer’s requirements or, at the 

Buyer’s request, to register on such a platform. 

4. At the Buyer’s request, the Supplier shall enable the Buyer or an entity authorized 

by the Buyer to carry out an audit verifying ethical and environmental issues in 

order for the Buyer to verify compliance with the standards set out in these GTCS 

and in the Code of Conduct for Suppliers and Business Partners of LipCo Foods 

Group companies. 

XIX. Assignment 
The Supplier is not authorized to assign any rights, obligations or liabilities covered 

by the Agreement without obtaining the Buyer’s prior written consent. The Buyer 

shall have the right to transfer its rights, obligations and liabilities covered by this 

Agreement to another company belonging to the LipCo Foods Group without the 

need to obtain the Supplier’s consent, but only upon prior notification. 

XX. Force majeure 
Neither Party shall be liable for failure to perform its obligations arising from this 

Agreement due to force majeure, i.e. war, civil war, riots, acts of terrorism, general 

strikes, natural disasters, acts of nature. If force majeure circumstances persist for 

more than 60 days and result in failure to perform the terms of the Agreement, 

either Party may terminate the Agreement with immediate effect. 

XXI. GDPR 
1. The Parties mutually provide each other with personal data of persons 

representing the Parties, contact persons or persons responsible for 
performance of the individual tasks arising from this Agreement, as well as 
persons whose data will be transferred to the other Party at a later date in 
connection with its performance, and undertake to make them available to the 
other Party to the extent necessary for proper performance of this Agreement. 

2. The personal data of persons acting on behalf of the Supplier are processed by 
the Recipient in accordance with the applicable law, in particular Regulation (EU) 
2016/679 of the European Parliament and of the Council 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 (Official 
Journal of the EU L 119 of 2016, pp. 1–88). Detailed information concerning the 
processing of personal data is included in an appendix to the Agreement. The 
Supplier is obliged to provide the information constituting an appendix to the 
Agreement to natural persons acting on behalf of the Supplier, with the 
reservation that the above provision shall not apply to the situations specified in 
Article 13(4) or Article 14(5) of the above Regulation. 

XXII. Compliance 
1. If the delivered goods constitute relevant products within the meaning of 

Regulation (EU) 2023/1115 of the European Parliament and of the Council of 31 
May 2023 on the making available on the Union market and the export from the 
Union of certain commodities and products associated with deforestation and 
forest degradation and repealing Regulation (EU) No 995/2010 (hereinafter: 
“EUDR”), the Supplier undertakes that, from the date the EUDR becomes 
applicable, it shall fulfil all requirements imposed by the EUDR and ensure that 
the delivered relevant products comply with Article 3 of the EUDR. The Supplier 
ensures that the information provided by it in the due diligence statement shall 
be reliable and truthful. Furthermore, the Supplier undertakes to submit, upon 
each request of the Buyer, information and documents related to fulfilment of 
the EUDR requirements, including the CN/HS code of the relevant products, and 
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to provide the Buyer with the reference number of the due diligence statement 
no later than before delivery of the relevant products. Failure to fulfil the 
obligations arising from this provision shall entitle the Buyer to refuse 
acceptance of all or part of a delivery containing relevant products due to the 
Supplier’s fault. 

2. The Supplier represents and warrants that all delivered Products intended to 
come into contact with food are fully compliant with the applicable provisions of 
European Union law, in particular Regulation (EC) No 1935/2004 of the European 
Parliament and of the Council of 27 October 2004 on materials and articles 
intended to come into contact with food and repealing Directives 80/590/EEC 
and 89/109/EEC, as well as all relevant implementing acts, and with the 
applicable national laws concerning food safety and requirements for materials 
and articles intended to come into contact with food. The Supplier also 
undertakes to provide the Buyer with all required documentation confirming 
compliance of the Products with these provisions, including declarations of 
conformity and test results, where applicable. 

3. The Supplier represents that neither the Supplier itself nor its subsidiaries / 
parent entities / entities linked by capital or personal ties, nor beneficial owners 
/ members of corporate bodies / members of management / employees: 

a) are persons or entities on whom restrictive measures, trade 
embargoes or sanctions have been directly imposed under the laws of 
the Republic of Poland (in particular: the Act of 13 April 2022 on special 
solutions for counteracting support for aggression against Ukraine and 
serving the protection of national security), the European Union (in 
particular: Council Regulation (EC) No 765/2006 of 18 May 2006 
concerning restrictive measures in view of the situation in Belarus and 
the involvement of Belarus in the Russian aggression against Ukraine, 
Council Regulation (EU) No 269/2014 of 17 March 2014 concerning 
restrictive measures in respect of actions undermining or threatening 
the territorial integrity, sovereignty and independence of Ukraine), the 
United Kingdom of Great Britain and Northern Ireland, the United 
States, or imposed by the United Nations Security Council or any other 
states or international organizations whose regulations apply to the 
Parties or the performance of the Agreement (hereinafter: the 
“Sanctions Regulations”); 

b) are not directly or indirectly controlled by entities subject to 
restrictions under the Sanctions Regulations and do not conduct trade 
with such entities, nor act for their benefit or advantage. 

Furthermore, the Supplier represents that: 

- no product, raw material or service subject to the Sanctions Regulations 

shall be used for the performance of the Agreement; 

- it complies with all applicable Sanctions Regulations and shall not use 

payments received in connection with the Agreement for the benefit of any 

entity subject to restrictions under the Sanctions Regulations, nor shall it 

directly or indirectly sell, supply, export, re-export or transfer any goods, 

services or technologies to embargoed countries or sanctioned entities, 

unless the applicable regulations expressly permit this. 

If any of the above representations becomes untrue, the Supplier shall 

immediately inform the Buyer thereof and of the remedial measures taken. 

The Buyer reserves the right to terminate the Agreement with immediate 

effect due to the Supplier’s fault if it obtains information about the Supplier’s 

breach of the Sanctions Regulations. 

XXIII. Governing law; Dispute resolution 
1. If any provision of the Agreement is or becomes unlawful, invalid or 

unenforceable to any extent, this shall not affect or limit the lawfulness, validity 
or enforceability of the remaining provisions, nor the lawfulness, validity or 
enforceability of such provision in any other respect. Such provision shall then 
be replaced by the Parties by way of amendment to the Agreement with a 
provision reflecting as closely as possible the intention of the provision referred 
to in the preceding sentence, or, where this is not possible, by the legal provision 
most consistent with the purpose of the Agreement. 

2. The Agreement and any deliveries of Products, to the extent not regulated by the 
Parties in the Agreement, including in these GTCS, shall be governed by Polish 
law. 

3. The United Nations Convention on Contracts for the International Sale of Goods 
(CISG) shall not apply to the cooperation of the Parties. 

4. The Parties agree that these GTCS apply to all Agreements and orders placed by 
the Buyer with the Supplier and do not require confirmation with each order, but 
only at the beginning of cooperation, upon the first order. 

5. The invalidity or ineffectiveness of any of the provisions of the Agreement and 
the GTCS shall not result in the invalidity or ineffectiveness of the remaining 
provisions thereof. In the event of invalidity or ineffectiveness of any provision 
of the Agreement or the GTCS, the Parties undertake to negotiate in good faith 
in order to replace the invalid or ineffective provision with another valid 
provision causing similar economic, financial and business consequences for the 
Parties. 

6. In the event of inconsistency between the provisions of the GTCS and the 
provisions of the Agreement or the content of individual orders, the 
arrangements made in the Agreement or the order shall prevail. 

7. Any disputes arising out of or in connection with this Agreement shall be finally 
resolved by the common courts having jurisdiction over the Buyer’s registered 
office. 

 

These GTCS shall apply as of 1 April 2026. 


