
7ARMEN • · • 

These GcncraJ Tcm1s and Condn.ions of Order Execu110n ( .. Tcmis and Conditions-) corutilutc an u'llcgral part of Orders 
placed by ZARMEN Sr. zo. o. (LLC"; hcrcinaRtr: Onlcring Part:) to its count~mcs (hercmaft.cr: Supplicr(s)). 

§ I 
Ddinitions 

I. Tcrots used in theseTerms and Cooditions have following meaning: 
a. Otdc-r1ni Party mC.1ns ZARMEN limiled liability company wilh its registered office io Warsaw (00-867 Warsaw) a1 

S 1 Chlodm S1rcc1: 
b. Order rue.ans a document issued by the Ordering Pany as a result ofwhich a legal relationship is e:s1ablishW between 

the Ordering Pany and lbe Supplier uncler I.he comlitions specified in the Ordtt on the basis ofwhich the Supplier 
provides the Ordering Pany with Goods or Services; 

c. GoodJ: me.ins all items ordered by the Ordering Party from the Supplier, in acconJance with 1hequaotity, quality and 
1ype specification defined in the Order; 

d. Suvitts means all ac:1ivities, works orconstruaion and assembly works which exocution havebctn commissioned to 
the Supplier on the basis ofthe Orrler, 

c. Supplier rneans an entity supplying Goods or providing Strvices. Depending on the subjccl of the Orda-, lhe Supplier 
may also be referred to as the Contrnctor or Subcontractor. 

§2 
Cooduslon of tbt A~ttmeol 

I, Supplying Goods/providing scrvkes is canicd oul on the basis o f II written Order signOO by persons duJy authorized and 
sent to the Supplier. 

2. Order should contain at least the following elements: designation of pages, date and number of the Order, quantity and 
1ype ofGoods/5,Cl"Vice description with precise spociricatioo, net pice, place 10 which the Goods should be delivered/in 
which the Sefvicc should be pcrfonned and lhe d.11e of delivery oflhe Goods/performance of the Service. 

3. Acceptance oflhe Order for execU"lioD should beconfinned in wriling within 3 business days from the da1e of its rcccip1 
by I.he Supplier. Order may be aceepled for execution only without reservation. The absence ofa wrinen objec1ion to the 
1erms and conditions indicated in tbe Order, wilhin the period indica1ed in lhe first sentence, shall be deemed as confir­
mation of the Order and acceptance all ofits 1enrui andcondilions. 

4. Supplier's accession to tlv: execution of the Order shall also be treated as Supplier's acceplan:e ofthe Order for esccution 
and accepta1ion o f all of i1s terms and conditions d~pi1e a faihae of issuins: wrinen accq>tancc of the Onkt by the 
Supplier. 

5. ln case when the Ordc.,.-confinnalioo provided by!be Supplier, aftcrroc:eivins: the Order form I.he Ordering Pany, includes 
reserva1ions 10 terms and oondi1ioos or ii is inconsistent with the Order, introduaions ofsuch changes requires cxplici1 
consem ofthe Ordering Party in wrilin g under pain of nullity. 

6. Supplier's accep1ancc of the Order for execution is oquivalen1 to Supplier's s1a1eme111 that ht: is an at1ive VAT paya- with 
all the efToos of such a statoucot. 

§J 
D.atu of delivery of the Goods/performan« of tbt Services 

I. The da1es rc!CTIXI 10 bi §2 Sedion 2 sba.11 means lhc dales of delivery of the Goods to the inilic.ated place .indlor 
perfonoance of the Service in 1bc place indic.ated in the OrdO'. These deadlines must be suictly observed. 

2. In caseofa risk of f-ailurc10 nu:c1 lhe deadline for lheddivcry oflhe Goodslpc'l'(onnanceofthe Service.!he Supplier shall 
be obliged 10 immediately notify the Ordering Party in writing ofthe anticipated period ofdclay and indicate the reason 
for its occwrence as wdJ as W>dcrtake. al I.heir own txpcnS1.\ au necessary ac:rions 10 minimi2.c or prevent this delay. 

3. Jn case wben the compl~ion of!he Order is delayed by more lb.in 7 days. in rcla1iou to U1e time limit ofexecmion ofthe 
Order or its pan as specified in 1he Order, lhe Ordering Pany shall be cn1itlcd 10 order the execution ofthe non-completed 
part of the Order at a third party at lhc Supplier's c"peuseaod risk. 

4. Regardless of the right arising from §3 Section 3 above and 1bc remaining provisions of Terms and Condi1ions, the 
Ordering Party reserves lhe right 10 withdraw from the whole or pan or the Order not executed wi1hin the time: limit 
specified in the Order. The OrdtTing Party may e"crcise lhe right ofwithdnswal wilhin 60 days oft.he apiry of the Ja.'lt 
day tha1 the Ordering Pany has appointed to the Supplier for execu1ion of the Ordcr(withdrawal shall be dccmOO to have 
occUtTcd for reasons no! anribu1ablc to the Ordering Party). The Supplier waives any claims for damages which be may 
be entitled against the Ordering Party for withdrawing from lhc: whole or part o f the OrdO' for the reasons referred to in 
the previous sentence. 

S. In case ofa.n early delivery ofthe subjca ofthc Order, wh.houl prior ammgemcn1 ofsuch a possibility with the Ordering 
Party, the Ordering Party reserves the righ1 to refuse10 acccp1 orraum lheOoods at Supplier's cost and risk or to charge 
the Supplier wilh appropriate storage costs. 

§4 
Tunu ofdeliverylrt celpr or Goods attd/or St rvlcts 

I. UnJess otherwise specified in the Order, au deliveries earned out basal on the Ordm shall be executed in compliance 
with INCOTERMS 2020 DDP, 10 the place spu:ified in I.he Order at the Supplier's cost and risk. 

2.Supplia- shall inform the Ordering Party, in writing. about planned <ldiveryorthe Goods at least 2 days in advance:. 
3. Order shall be deemed duJy completed when: 

a. in caseofdelivery oflhe Goods - lhe quantity, assonmeut and quality of1he delivered ~ is con5iste111 wi1h the 
content of1he Order, along with the delivery ofthe Goods delivery documcnls containing following have be\,'O delivered: 
the number ofthe Order, specification ofthedelivtn::d Goods, thcirquanti1y or wcigh1, delivay address and aucsi.ntions, 
ccrtifica1es, quality cenillca1es, w3lTallty cards orothcrdocwncnts rela1ed the Goods specified in lhe Onlcr; 
b. in case of pcrfonnJncc ofServices • ordered Services have been properly perfom1cd and have no defects; which has 
been confirmed by the Ordering Pany bysigning Final Accepiance Pro1ocol documenting proper l)L'tformance ofordcn--d 
Services without any rescrva1ioos. 

4. Ordering Party may rtfuseto sign Final Aocq:>tance Protocoloflhe Order in panicular when: 
a. defects ancl/or fa ulls as wdl as shortages, including quantity sh0r1ages of the delivcrtc! Goods, are fow1d dwing tl1e 
• ,occptance; 
b. Supplier failed 10 provide quati1y documcm.ation, required by the Order, 
along with the delivery ofthe Goods/Services 
c. non-eoo1pliancc of the Goods or pcrfom1od Service wilh lhe 1echnical documenlation or o1pplicable oom1s and l~al 
provisions; 
d. defective pm'ormance ofordered Services. 

5. 1n cases referred to in §4 Sedion 4 as well as other c.,ses ofrefusal lo sign lhe Final Acceptance Protocol the Ordering 
Party has the ri~ to: 
a. refuse10 accept lbeGoods and/or Services. Afler refusing to ac«pt lhe Goods and/orServices the Ordering Pany shall 
havelherigh1 lo demand from the Supplier loddivern~ Goow free from dcffcts andfor faults orto pcrfonn the Service 
ag:Un or, if possible. to c.my out appropriate rq,airs ofthe Goods and/or Services within indic.ated time Hmi1; 
b. witbdraw from the whole Order or tiom its part. In case or withdrawal from tlle pan ofthe Order, the Ordering Party 
shall have all righ1s arising from the Order which be way exercise in relation 10 lhe part ofthe Order from which be bas 
001 withdrawn. The Ordering Patty may e~ercise lbe rig.hi to withdraw from lhe Onta- within ) 0 days from lhe date on 
which one of the premises refe:rml to in §4 Seel ion 4 oraool.ber premise aititling 10 withdrnwal have fulnlled (wi1bdrawal 
shall be deemed to have ocCWTed for reasons not anribulo1ble 10 the Ordering Party). 

6. All coSIS related to excrci5ing the rig.In of not accepting the Goods and/or Service shall be borne by 1bc Supplier (e.g. 
transpon ofa rejected delivery and re-tnnspOn ofdefoct-free delivery, repairs and costs related to them). 

7. Scvices or Goods shall be subjected 10 p.lltial accepcance only ifsuch possibility has been indica1cd in lhe Order. Jn olher 
cases only fmal acceptance will be carried out. All acceplance shall be con6rroed by an appropriate acceptance protocol 
(final Accc:p1ance Protocol or Partial AcceptanceProtocol) signed by an authorized represcrrtativeofthe Ordering Party. 
In cases spocifiod in the Order, the protocol shaJI bedrawn up in aceoRia.oce with the specimen applicable at the Ordering 
Pany. 

§5 
Prlrc and lerms of payment 

I. Price specified in the Order is fixed and unchangeable (lump sum remuneration), in paz1icular ii includes all costs rdated 
to the delivery ofthe Goods/f)Cffonnance oflheService in accordance with the terms ofthe Order. 

2. The price refOTCd to above is a net price to which VAT tax will be added to lhe ex1eri1 and in tlle amoun1 cou~ii ten\ with 
lhe applicable regulations. 

)) All payments related to the execwion of the Order shall be made by transfer 10 Supplier's bank accoun1 indicated in lhe 
VAT invoice. wilhin 60 days from the da1e of receipt by the Ordering Pany of1he invoice along with the relevant Ac­
cep1ance Protocol signed by the Ordering Party, wilhout any reservations, and olher documc:n1s 5poc:ified in \he Order, 
unless it was decided otherwise in lhe Order. Anychanges to !he payment 1enns should be made in writing under pain of 
nullity. 

4, In case when Supplier's will is to receive a prepaym(flt (advance payment) for execution of1he Order, within 3 days from 
the date ofOrder ac«plance, the Supplier is obliged 10 provide 1hc On:lering Party, in order to verify Supplier's fina.n(ial 
standing. Supplier's financial s1atemeru for the lasl financial year and F-01 repon for lhe quarter prectdi.ng Order K· 
ceptance. Jfthe documents listed above arc no1 presented or if the Ordering Party ra:ognizcs lhal Supplier's financial 
condi1ion does not guarantee a po&sible return ofthe prepayment (advanccpayment) in the even I ofimproper perfom1ance 
or non-pcrfonnance of the Order-, the Ordering Party shall refuse 10 provide Ilic advance p.,yincnt (advance payment). 
Nevcnhclcss, prepaymem (advance p,aymcnt) may be granted provided thal the Supplier establishes accepted by the 
Ordering Party socuri1y for the return of the prepayment (advance payment). 

5. VAT invoice must be issued correctly, in accordance wi1h the Polish provisions in fon::e in this respect. once the g:rolUlds 
for invoicing actuaUy occurrod, scpar.ucly for c.och Order. Par1ial invoicing is allowOO only ifsuch possibility has been 
indicated in lhc On1cr. 

6. The grounds for issuing an invoice will always be the Final Acceptance Protocol or Parcial Acceptance Protocol signal, 
without rcscrvarions, by .'.In au1horiied rcpresc:mativeor al1cmativd y, ifit results dircctly from the OnJcr: delivery nott; 

Handover Protocol or other pro1ocol clearly sp,ccificd in the Order. Moreover, depending on the subject ofthe Onlcr, the 
appropnale protocol will be accompan ied by quality documents dr.lw up in Polish as wdl as docwncnls valid on the 
tcni1ory ofPoland including among otbcn: anes1a1ions. cen1ficates, quali1y certificates. dtclantionsofcompliaoce, 1«h­
nical approvals, protocols ofthe vcrificat100 1ests and trfals canicd out, warranty documents, de., and other <locumerus 
required by the Order. The above- meo1ional pro1ocol and documents will constilute an inlegral pan ofthe VAT invoice. 
Lack ofthe above-mentioned documen1s and failW'e to indica1e the nwnbcr of tl1e Order on the VAT invoice and on 1hc 
relevani acceptance protocol shall cn1i1lc the Ordering Pany to rei:um lbe VAT invoice withoul pos1ing, the claim speci­
fied in the VAT invoice will be treated as not required, and due: 10 lack ofpayment the Supplier will not be entitled 10 
clairuany interc:&1. 

7. Supplier shall deliver original ofVAT invoice, aJong with relevant doc:urucn1s which were the grounds for its issuing, to 
the address indicated in lhe Order in the soction "Purchasing Un.it" wilhin 7 days from the date of its issuance. Delivery 
ofan invoice 10 a different address may cause delays in paymen1. 

8. Supplier's assig:nma11 ofany receivables he is eo1illed 10 or any obligations arising from the Order 10 a thirt1 pany is not 
permined. 

9. Supplier's bank accown inctica1od in tlle VAT invoice mu.st be included in the list refL'TTCd to in anic lc 96b ofthe Goods 
and Services Tax Act dJ1ed Marth 11, 2004. Ifanother ilCCOWll is indicated, the Ordering PaJty shall be entitled to wilh­
hold payu1en1S and the Supplier sb.all no1 be culitled to claim any interest in this respect as well as to rq,air ofpossible 
damage. 

§6 
Warranty and statutory warranty 

I. Supplier guarao10t:S thal: 
a. bas appropriate 1echnology and necessary experience to exo:u1c lhe subject of the Order and bas lhc professioual 
qualifications required by lhe curren1ly binding regulations for its cxoc:ution and 1hat he will pttform the Order witb the 
highest diligence in accordance wilh lhe principles ofmodem technical knowledge, requirements of technical and con­
suuction regula1ions aod Polish Standards and other binding regulations apphe;ible10 the Goods andfor Services; 
b. ensures proper quality ofthe Goods and/or Savice; 
c. all Goods and/or Services will be free from any ddects aod/or faults and claims by thin! panics. 

2. ln case of absence ofother JIOvisions in lhe Order, the Supplier grants a quality wmanty for the dcliveru:I Goodsiprovidod 
Service and s1a1utol)' warraul)' for defec1s, for the periodof24 months counted from the date ofsigning by the Ordering 
Party. without resffl'alio~ relevant pro1oc.ol confirming theproperdd ivery ofthe Goodslperform.lnce ofthe Service. 

3. Parties agree that the wam.u1y indicated above constitutes a quality warranty within the meaning of lhe Civil Code and is 
gr~led on the basis of the Order and lheseTenru and Conditions wilhou11hc nocd to iuuc a separatewammly card. 

4, Under wammty the Supplier unde11al::cs, in the event ofdisclosing ddects and/or faults inherent in the ouru.ted subject 
of the Order, immediatdy, not later than within 2 days, to remove reportext defec1s andfor faults and rtpair the defcc1s 
and/or fou.J1s freeofcharge withln the time: limit set by the Ordering Par1y. lfnccC$cary, 1he Supplier shall remove defects 
and/or faults in a mu.hi-shift cycle, ovenimeoron public holidays. 

S. In case of failure to remove d<:fu:ts and/or faults or io dday in their removal by lhe Supplier in relation to the set time 
limi1 orin caseoftheir improper rcrnovaJ, lhc Ordering Pany shall be entitled, at its discretion, 10: 
a. 10 remove defects and/or faults on thcirown or bavethem removed by a third par1y at the Supplier's expense and risk, 
while rdaining aU rig.hls under lhe wman1y and statutory warranty granted by the Suppli(T. 

b. withdraw from the whole Order or from its pan. ln case ofwithdrawal from the part oftheOrdcr, Ilic Ordering Party shall 
have all rights arising from the Order which he may exercise in relation 10 lhe pan oflhe Order from which he has 001 
witlldrawn. The Ordering Party may exercise the right lo withdrawal from the Order within 30 days from the dale on 
which oneofthe Jlrmtiscs referred to referred to at !he beginning of this tz1try have fulfilled (withdrawal shall be deema.l 
to have occu.rrcd for reasons not atUibutable to the Ordering Party). 

6. In case ofsubsti1111e removal ofdefocts aod/or fauhs in the subject oflhe Onlc..Y, the Ordering Party shall be entitled to 
charge the Supplier wi1h an additional amount corresponding 10 the equivalcrn of2'1, ofthe subject ofthe Order. 

7. Su.bsti1ute execution does not release the Supplier ftum his obligations and resporuibilit.ies (also resulting froru lhe war­
ranty and siatutory wananty) and does 001 violate lhe rights and en1illeinents granted to the Ordering Pany. 

8. The Ordering Party is cntitlOO, a1 his own discretion, to e;,i;ercisc his rights wider the warranty and stanuory wamnry. 
9. Warranty and/or smutocy warranty period shall be extended by the time necessary to remove 1he defeo.s and/or faults. In 

case of significant rq,airs in lhe subject ofthe Order, aftercompletion of reJJair, !he period ofthe warramy and sta1u1ory 
warranty shall Ntl from lhe beginning, from lhe moment ofrcrnoving the defects and/or fauJ1s. 

§7 
Con1tact\lal pnaJdes 

1. lo case ofabsence of01ber provisions, the Ordering Party shall be entitled 10 charge the Supplier 1be following contractual 
penalties: 
a. for failme 10 meet any ofthe time limits specified in the Order - a oonlractu.al pcually in lhe amount oqual 10 I°/, oftbe 
Order value for each day of delay; 
b. for fa.ilW'e to meet the time limit set to proceed with ranoval ofrcponed defects and/or faults, as well as for failure 10 
meet the time lint.it SCI for removal oflhc defects and/or faullS - a contnctuaJ penalty in tbeamount equal 10 0,So/tofthe 
Order value for each day ofdelay; 
c. in case ofwithdrawal from the Order by titba- Party for reasons no1 anributable to 1he Ordering Party - a contractual 
pe11aJ1y in the amount equal lo 20'/o ofOn!ervaluc. 

2. The 1otal amown ofcontractual pea:\hies referred 10 in sec. I points a. and b. shall no! exceoo 100% ofthe gross 
rcmwieration specified in the Ordtr (contraclual penalties limit). 

3. 111 case when !he actual value ofthe damage suffered by the Ordering Party exceeds t11e a1nount of the contrac1ual penahy 
stipulated on the basis ofthe Onler or the provisioos ofthis Tenns and Conditions, the Ordc:ri.llg Pa.rty shall be: entitled10 
cla.im additional damages on general 1ams. 

§ 8 
Additional arranitfments 

I. Ordering Party is entitled 10 cootrol the Slatus of the Ord.a execution al any time and at any stage of its duration in onlc:r 
lo verify the proper performance of Supplier's obligations and his liability. lnspc:ctions and tcsls may be carried OU.I al 
Supplier's offices and plan1s or offices and plan!S ofhis subconlnK:tors or sub-supJJliers or in any other place where any 
pan of the Order is executed, to which Supplier agrees. If ii is ne«:ssary to carry ou.t an insl)(C1ion a1 !he premises of 
Supplier's subconlractoror suln upplier, Supplier undaukes looblaio the rclevmt con5mt ofsucb entity . 

2. In matters related 10 the Order, Suppliet is mtitlcd 10 contact only the individuals indicated in the Order. 
3. Parties undertake 10 mainlain sa;rccy on all confidential inforn1a1ion of which they became aware during coopera1ioo. 

bolh during the period ofmaintaining mutual economic rcla1ioos as well as indefinitcly after their termination. 

§9 
Wllhdrawal from the Agreement 

I. Besides oftherigb110 withdraw from the Order arising fron1 lhe mandatory provisions oflaw aodprovidod directly in the 
other JlfOVisions ofTe,,ns and Conditions, the Ordering Party is entillat to withdraw from the Order in case wben: 
a. Suppliet has not c.ommenced exeaition of the Order witboutjusrifiOO rea$0nS or bas a boned execution and dOt'S not 
continue ii despi1e a written summons from the Ordering Party; 
b. Supplier is in dd ay in relation to any 1ime limi1 resulting Jrom the Ordcr a.od lhc delay period exceeds I 4 days. 

2. Ordering Party may exercise their righ1 IO withdraw from the Order within 30 da~ from the occurrence ofone ofabove 
mcntionat premises. 

3. Withdrawal for 1be reasons refOTCd to in Soc:tion I mai1ioncd above shall be deemed to ba\·e occurred for reasons not 
a1tribu1ablc to the Ordering Pany. 

§ 10 
Final pr°"Jsiom 

I. Supplier is obliged 10 comply with the requirements set out in: 
a. General Tem1s and Cooditions of Wort: for External Contraclon; 
b. Integrated Management Sys1em Policy. 
Above mcn1ioned docwnen1s m available on the website ofZAR.>.iEN Sp. z o.o. (www.grupa-rannen.pl) or are made 
available at Supplier's request by purchasing unit of the Ordering Party. 
Pursua111 to Anielc 4c of the Ael of Mardi 8th 2013 on coun1cnc1ing CJlCCSSive delays in commercial transactions 
ZARMEN Sp. l. o. o declares that it holds the status ofa large entrepreneur wilhin 1he meaning of an. 4 item 6 of the 
abovetneo.rioned law. 

2. In mailers no! covered in the Order and these Terms and Conditions, the provisions oflhe Civil Code and other legal acts 
rcfcvant 10 the subja:t ofthe Order shall apply. 

3. In mattm DOI regula1rd in lhe On!er and lhcse Terms and Condilions provisions of1he Civil Code and other legal acts 
rclcv111110 the subj~ of the Onlcr shall apJJly. 

4. Legal rell11ionship mablished on the basis oflhe OnJeris governed by Polish law and should be interpreted in 
accordance wilh it. 

5. Possible disputes arising from the provisions of1he On.ler and lhcse Tmns and Condi1ions shall beseuled by the com­
mon coun of law havi11gjurisdic1ion over the City of Gliwice. 

§ II 
ConRict.-<if. Jaw rule 

I. lu case ofdiscrq,:mcies between tbe content ofthe Order and 1bese Tcnns and Conditions, condi1ions specified in the 
Order sh.111 prcv.iil. In caseofcon1radic11ons between 1hc Tmns and Condilions and General Terms and Condi1ions of 
Work for Extcm.il Contractoo:, provisions of1bo;cTcrms and Conditions shall prevail. 
lnvalidi1yofanyof 1he provisions ofthe Ordcr rulCVorTcnns and Conditions does not c.ause the invalidily of the Onltt 
and/or 'fcnns and Conctitions in the remaining pan. In such a case Ordering Party will issue a wrincn s1a1emcn1 that 
shall replace the invalid provisions with new on~. which as far as possible shall reflec1 original • h.Titiom ofthe Onkr­
lng Pany. 
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https://Extcm.il
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