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GENERAL TERMS OF PURCHASE 

REFERING TO THE SUPPLY OF PRODUCTS AND RAW MATERIALS USED FOR 

PRODUCTION AS WELL AS SERVICES FOR UNICO POLSKA Spółka z ograniczoną 

odpowiedzialnością Spółka Komandytowa 

 

 
I. GENERAL RULES 

The general terms of purchase regulate the terms of cooperation of Suppliers with 
1.  UNICO POLSKA Sp. z o.o. Sp. k. in the range of supply of the raw materials used for 

productions, trade products as well as all services provided to UNICO. 

2. The general terms of purchase are an integral part of the order and delivery of products to 

UNICO by the Suppliers as well as all services provided and bind both parties of this 

agreement, unless other terms are agreed on in writing. 

3. Entering into this agreement means that the Supplier familiarized himself with the General 

Terms of Purchase and agrees to implement them into the agreement. General Terms of 

Purchase bind the Supplier the moment they are sent or when they familiarize themselves 

with GTP, depending on which occurred first. 

 
II. ORDERS 

1. UNICO can place orders either verbally (by phone) or electronically (by email). 

2. The supplier is obligated to confirm the receipt of the order and its acceptance in an 

electronic form (by email) by parties authorized to represent the Supplier, no later than the 

next day, counting from the day the order was sent (work days) and to indicate the time of 

the order execution. 

3. Confirmation of the receipt of the order without objections means that the Supplier accepts 

the order for execution in accordance with its content. Any changes or additions to the terms 

provided in the order must be approved and confirmed by UNICO. 

4. In case the Supplier is not able to execute the order as per its content, they are obligated to 

notify UNICO immediately or present UNICO with its proposal of order terms for its 

execution. In such case, the order can only be executed after new terms are accepted by 

UNICO. 

5. In case there is a risk of the delay in the execution of the order (after it has been accepted 

and confirmed by the Supplier), the Supplier is obligated to immediately inform UNICO by 

phone or electronically (by email) about such delay. In such case, it’s up to UNICO to 

decide whether they will accept or deny the newly proposed term of execution of the order. 

UNICO has the right to claim for compensation from the Supplier for losses caused by the 

delay of the previously confirmed order completion date, regardless of whether the Supplier 

has informed about such delays. 

6. In case there is lack of order confirmation by the Supplier, UNICO has the right to refuse to 

accept the delivered goods. 

7. The Supplier’s acceptance of the order placed by UNICO is equivalent with the acceptance 

of GTP. 
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8. Before the first delivery of goods, the Supplier has to supply to UNICO valid Product 

Technical Data Sheet, which UNICO has to accept. The Product Technical Data Sheet 

should be delivered to the e-mail address of UNCIO’s trade or quality control staff. 

9. The complete Technical Data Sheet must include the following information: 

a. The full product name (including all the letters/digits and the E number in case of 

food additives) 

b. Product description 

c. Composition (including information about % content of limited substances) (for 

flavorings the nomenclature according to the Regulation EC 1334/2008) 

d. Organoleptic characteristics (color, aroma, taste, consistency) 

e. Country of Origin 

f. Source of origin (for plant and animal raw materials) 

g. Physicochemical requirements (for chemical raw materials in accordance with EU 

Regulation 231/2012) (humidity, heavy metals-Cd, Pb), (parameters characterizing a 

given raw material e.g. dyes-dying strength, starch and fiber-viscosity/water binding 

etc.) 

h. Information about pesticides (if applicable) 

i. Allergen declaration (including allergen card containing information on possibility of 

cross-contamination) 

j. GMO declaration 

k. Declaration that product was has not been exposed to ionizing radiation. 

l. Heavy Metals detection declaration 

m. Storage conditions and product best before date 

n. Type of packaging including the declaration of release to food contact (declaration 

that it complies with Regulation 1935/2004 and 102011/EC as amended). 

o. Declaration that product is free from dyes from group Sudan Red and Para Red as 

well as other dyes not allowed to use in a food products (if applicable). 

p. Content of 3-MCPD (refers to vegetable protein hydrolysates) 

q. Mycotoxins (if applicable). Ochratoxin A, Aflatoxins B1, Sum B1+B2+G1+G2 

r. Microbiological requirements (in accordance with the current legislation for the given 

raw material, including the EU 231/2012) 

s. Nutritional Values in accordance with Regulation 1169/2011, Annex 13/part B. 

The document must to be authorized by the Supplier (company stamp, signature, current date). 

Updated specification (as in point VI, no. 7). 

 
III. TERMS OF PURCHASE 

1.  Detailed terms of purchase are included in the order. These are mainly: name of the 

product, quantity, net price, payment terms, terms and date of delivery, information about 

product technical data sheet and other documents required with the delivery as well as any 

additional requirements. 

2. Unless agreed otherwise, the price of the products included in the order includes all costs 

related to their delivery to the place indicated by UNICO in the order, in particular the cost 

of transport, loading and unloading, packaging required for specific kind of product while 

using appropriate means of transport, customs and freight charges, cost of insurance for 

the time of the transport as well as any other costs and charges. 
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3. Unless agreed otherwise, product bought from the supplier should be invoiced in a currency 

in which the offer was made to UNICO and which UNICO accepted. 

 
 

IV. PAYMENTS 

1.  Unless in the order or any other form agreed between the parties specified otherwise, the 

payment term for delivered good will be 30 days from the delivery of the goods to UNICO, 

in accordance with the terms of the order sent, including full documentation relating to the 

product in accordance with point 3, at. V, and the delivery of the original of the correctly 

issued invoice. 

2. The payment term will not begin if the product delivered to UNICO is incomplete or if it will 

not contain all the required documentation, as indicated above, or if the Supplier doesn’t 

provide UNICO with the correctly issued invoice. 

3. Payment will be made on the basis of the received invoice through the bank transfer to the 

Supplier’s account number indicated on the invoice. 

4. UNICO reserves the right to set off its claims against the Supplier with any claims of the 

Supplier against UNICO, including claims for deliveries, complaints and sales. 

5. In case of the Seller's delay in delivering the Goods or parts thereof, the Buyer, while 

retaining the right to any other remedies provided for by applicable law and to claim 

compensation on general terms, may take some or all of the following actions: 

a. suspend the execution of all its obligations towards the Seller, including withhold the 

payment of the entire price or with the execution of any other service resulting from any 

contract of sale or other contract concluded between the Parties, until the Seller 

delivers the entire Goods; 

b. charge a contractual penalty of 0.5% of the net price for the entire Goods for each 

day of delay;  

c. purchase the Goods from a third party at a price that will be obtainable on the 

market, notifying the Seller about this fact, retaining the right to claim compensation 

from the Seller. 

6. In the event of the delay referred to in point 5, exceeding 5 days, the Buyer is also 

entitled to withdraw from the Sales Agreement in its entirety, without setting an 

additional deadline, retaining the right to claim the contractual penalty for the entire 

period of delay until the date of withdrawal from the Sales Agreement and a cumulative 

contractual penalty of 10% of the net price all Goods due to the Seller's failure to 

perform the Sales Agreement resulting in the Buyer's withdrawal from the Sales 

Agreement. The payment of contractual penalties does not deprive the Buyer of the 

right to claim payment by the Seller of a compensation exceeding the amount of the 

reserved contractual penalties on general terms. 

7. Filing a complaint releases the Buyer from the obligation to pay the price for the part of 

the Goods covered by the complaint, until the Parties agree the final quantity of the 

non-defective Goods subject to sale and their value. 

8. The Buyer has the right to deduct his due and unmatured claims against the Seller with 

the Seller's claims against the Buyer resulting from the concluded Sales Agreement. To 

submit a statement on the set-off, it is sufficient to keep the documentary form and 

send it by e-mail to the Seller's e-mail address provided in the Sales Agreement. 

9. The Seller is not entitled to set off any of its claims against the claims due to the Buyer 

from the Seller, without the Buyer's prior written consent. 
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V. DELIVERY 

1. The Supplier is obligated to deliver the goods to UNICO’s warehouse at the address 

specified in the order. 

2. The delivery of the goods will be made by the Supplier in accordance with the date and 

time specified in the order (if the time of delivery is indicated). The delivery date and time 

specified in the order is mandatory and it’s the key element of the order execution. Unless 

agreed otherwise, the Supplier is obligated to deliver the goods on workdays, from 8:00 

am to 3:30 pm. In case he delivery is made after 3:30 pm, UNICO is not obliged to accept 

the delivery and doesn’t guarantee the acceptance of the goods on the same day and the 

date of delivery will be the date of the next working day. 

3. The Supplier is obligated to attach a set of delivery documents to the delivery as follows: 

1) Certificate of Analysis (or quality certificate) which includes: 

-an unequivocal statement of conformity of the certificate of analysis with the 

specification accepted by UNICO (entry form: Document in accordance with the 

specification dated …….) 

-the exact name according to the specification 

-lot/batch number 

-best before date 

- physicochemical and microbiological tests for a specific batch, if applicable. 

2) delivery note 

3) release note indicating: product names and quantities of goods by lot/batch, best 

before date for each lot/batch, number of packages and their unit weight, 

4) a pallet turnover document, or 

5) a record of returnable packaging (if applicable) 

6) Commercial Identification Document for goods of animal origin 
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The delivered goods must be labeled correctly, e.g. contain legible label on each package with: 

product name, production and best before dates, batch/lot number, storage conditions, net weight, 

plant veterinary mark-for materials of animal origin. 

Additionally, if there are at least two products in the delivery, the goods must contain the 

cumulative label. The cumulative label should include the following information. 

1) Name of the Product in accordance with the Certificate of Analysis and the Product 

Technical Data Sheet. 

2) Lot/Batch number 

3) Quantity-indicating all batch/lot numbers 

4) Best before date for all batch/lot numbers 

5) Producer/Supplier 

 
4.  The minimum best before date of the delivered goods must be at least 2/3 of the declared 

best before date starting from the production date. In case the delivery does not meet this 

condition, regardless of other rights, UNICO has the right not to accept the goods. 

 
VI. DETAILED TERMS OF DELIVERY 

1.  Document which confirms the quantity of delivered order is the proof of receipt of the 

goods (Supplier’s release note confirmed by UNICO), delivery note or any other equivalent 

transport document with the date of receipt and signed without objections by the 

authorized representative of UNICO. Signing of the above mentioned documents without 

objections shall not affect any subsequent claims of UNICO in terms of quantity and quality 

or in the event it turns out that a given delivery is subject to quantity shortages. 

2. Confirmation of the delivery document by UNICO and payment made for the delivered 

goods doesn’t mean that there were no objections to goods delivered to UNICO or that 

UNICO waived its rights to take legal action to obtain goods in accordance with the terms 

of the order. 

3.  Unico has the right to deny the acceptance of goods as well as to return full or part of the 

delivered goods if: 

a. Quality of delivered goods differ from those accepted by UNICO 

b. Delivery is not meeting the terms specified in GTD, order form or the Agreement 

and are incorrectly labeled or packed 

c. Goods are not delivered on time 

d. Delivered goods were not ordered 

e. Quantity of delivered goods differs from that indicated in the purchase order 

 
4. If using the rights mentioned above in pt. 3, UNICO denies the acceptance of goods, it is 

obliged to notify the Supplier about the date when the Supplier has to collect the goods, 

and the Supplier is obliged to collect the goods on that date. If, however, the Supplier 

does not collect the goods on the date specified by UNICO, UNICO has the right-by their 

own choice-to return the goods to the Supplier or to store them in their warehouse, subject 

to pt. 5 below. 

The delivery which is not accepted by UNICO will be treated as not delivered in full or in 

part and will result in Supplier’s delay in delivery. 

5. Both, collection of goods by the Supplier, possible return of the goods made by UNICO or 

storage of the goods in UNICO’s warehouse according to pt. 4 above, shall be at the 
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Supplier’s expense and risk. If the Supplier doesn’t collect the goods within the term 

indicated by UNICO, they will be charged with the storage costs of the goods starting from 

the date of notifying the Supplier to the date the goods are collected/returned by UNICO. 

6. If UNICO returns the goods to the Supplier, the Supplier is obliged to issue and 

immediately send one corrective invoice/credit note to UNICO for the returned goods. In 

case the corrective invoice/credit note is not received within 14 days from the returned 

date, UNICO has the right to suspend the payment for full delivery which consisted of the 

returned goods, until the corrective invoice/credit note is received. 

7. The Supplier is obliged to notify UNICO about any changes made in the Product Technical 

data sheets as well as changes in the Technical Data Sheets for the samples sent to 

UNICO. 

The producer/supplier is responsible for confirmation of the signed (with authorization) 

specification included with the delivered product. Buyer, in this case UNICO accepts this 

and any changes within the characteristics of the product or in its Technical Data Sheet 

are possible only if they are made in writing or electronically (e-mail) after prior notification 

to UNICO and its acceptance. The manufacturer/supplier is solely responsible for any 

arbitrary changes. 

8. The supplier is obliged to inform UNICO in writing, fax or e-mail about any planned price 

changes for the goods UNICO purchases, at least 30 days prior to the change. 

9. The Supplier undertakes to make every effort to ensure that the goods delivered to UNICO 

have only one batch number. The Supplier is obliged to inform UNICO about number of 

batches, quantity of the product in each batch as well as the best before date for each 

product in each patch by providing the Certificate of Analysis (Certificate of Compliance) 

for each batch. This information is obligatory and it also needs to appear on the release 

note and cumulative label. 

 
VII. MOMENT OF TRANSFER OF OWNERSHIP AND RISK 

1.  The ownership of the goods is transferred to UNICO upon the delivery to the place 

specified in the purchase order or in accordance with the specified incoterms 

2. Unless specified otherwise in the purchase order, the Supplier bears all risk and liability for 

the delivered goods, including loss, damage or destruction until UNICO accepts the goods 

without objections. 

 
VIII. RESPONSIBILITY 

1. The Supplier shall be liable for damages caused as a result of not executing or improper 

execution of the obligation, in particular as a result of hidden defects of the goods as well 

as improper transport, packaging, labeling and loading of the goods. The Supplier shall be 

liable for any breach of the terms in the agreement or the GTD done by its employees, 

partners or subcontractors, as well as equipment and materials belonging to them which 

are the part of the Agreement and for damages resulting therefrom. 

2. UNICO reserves the right to perform quality tests in the independent laboratory for the 

goods delivered by the Supplier in relation to the Supplier’s assurance of their 

characteristics and stated quality. If, as a result of an audit, any irregularities are found, 

the Supplier shall be charged with the cost of carrying it out. In justified cases, UNICO 

reserves the right to conduct additional control audits. 
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3. Once a year UNICO reserves the right to conduct Supplier audits or have it carried out by 

an independent audit company to check the valid Supplier’s procedures of production, 

packaging, storing and dispatching of goods intended for UNICO with regards to health 

safety. In the event that during audit it turns out that quality of the goods is not adequate, 

the Supplier will bear the costs of such audit. In justified cases, UNICO can conduct more 

frequent audits. 

4. It is the Supplier’s responsibility to obtain any permits, certificates or any other documents 

required b the provisions of the common law, which allow the supplied goods to be entered 

into trade 

5. In the first place UNICO’s preference is given to Suppliers who have Certified Quality 

Control System integrated with HACCP (i.e. in particular ISO, BRC or other). In second 

place, preference is given to suppliers who are uncertified but have implemented and 

documented quality management system or suppliers who are in a process of 

implementing such system. 

 
IX. WARRANTY, DEFECTS OF GOODS 

1.  The Supplier provides UNICO with guarantee for the goods delivered for every delivery. 

The warranty period will be specified each time by both parties. In case the warranty 

period is not specified, it will be considered that the Supplier granted a warranty for a 

period equal to at least the best before date for a given batch. 

2. The warranty period starts from the date the goods are accepted without objections. 

3. The Supplier guarantees that all goods delivered to UNICO will be in accordance with the 

product Technical Data Sheet, the delivered samples, product descriptions and previous 

offers made to UNICO. The supplier should supply the goods in a good quality, free from 

hidden defects and at the same time guarantee the repeatability of the product. The 

Supplier also guarantees that goods will be admitted for circulation in the European Union 

market on the basis of relevant certificates of analysis/standards issued by the relevant 

bodies. 

4. During the time of warranty period, acting on UNICO’s first request, the Supplier will 

replace any defective goods at its own expense or make any necessary changes, 

adjustments or provide additional actions to adjust the goods to the terms provided with 

the purchase order. 

5. UNICO’s advantage of the warranty rights does not exclude the right of UNICO to exercise 

its statutory warranty rights. 

6. In the event there are inconsistencies either related to quality or quantity, visible or hidden 

defects or damages of the goods or its packaging, UNICO will prepare a Protocol of 

Nonconformity and send it immediately to the Supplier by e-mail together with the 

Complaint, however not later than within 7 days from the date of the Protocol. 

7. The complaint needs to consists of: 

a. Description of the product 

b. Description of the damages/defects supported by the Protocol 

8. The Supplier is obliged to confirm in writing the receipt of the complaint sent by UNICO 

and consider it within 14 days form the receipt of the complaint. The failure to take any 

position on the submitted claim within this period of time will be treated as taking it into 

account in full by the Supplier. 
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9. If a complaint is accepted, the Supplier is obliged to replace the goods with defect-free 

products and deliver them to UNICO. The time limit for the above delivery is 3 working 

days, unless the Parties agree otherwise. The above deadlines will be calculated from the 

end time given for processing the claim (in case there is no position taken by the Supplier 

for reported claim) or acceptance of the complaint-whichever comes first. 

If a Supplier refuses to accept the complaint, the Supplier is obliged to inform UNICO in 

writing or by e-mail, stating the reasons for refusal to accept the complaint. 

10. If a complaint is refused, UNICO has the right to submit the disputed goods to an expert 

evaluation to determine whether the complaint is justified. If the expert opinion confirms the 

legitimacy of the complaint submitted by UNICO (confirming the defects of the goods), the 

Supplier is obliged to exchange the product to free from defects and deliver them to 

UNICO immediately as well as to cover the costs for the expert evaluation. 

11. The Supplier declares and ensures that all gods are suitable for use in production of food 

products and meet all the requirements described by law and which allow them to be used 

in production of food products as well as in regards to their labeling and packaging. 

 
X. LIABILITY FOR PRODUCT QUALITY 

1. The Supplier is liable for their products, especially for defected product or products for 

which Supplier has violated the principles of quality control and which do not comply with 

the product Technical Data Sheet, declaration of conformity, etc. 

2. The Supplier declares that he has a liability insurance with a minimum value of 150.000,00 

Euro or 175.000,00 USD for product and undertakes to cover the proven damages 

resulting from the use of the product of improper quality by the Customer. 

3. The Supplier takes full responsibility for the damages occurring at UNICO or at its 

customers and cooperating entities, which have arisen directly or indirectly as a result of 

goods delivered by the Supplier, especially in case of poor quality or defective products. 

Supplier undertakes to cover all costs and damages incurred by UNICO connected to bad 

quality or defective goods, in particular to waive UNICO from all costs and from all liability 

(including contractual penalties) that UNICO will incur in connection with third party claims 

(up to the amount of the Supplier’s liability) 

 
XI. FORCE MAJEURE 

1.  Both parties shall not be liable for non-performance or improper performance of the 

agreement as a result of force majeure events. 

2. Within the meaning of the GTP, the force majeure is an external event independent of the 

party, which prevents the performance of the contractual obligations, is impossible to 

predict and prevent and if it was possible to predict the unavoidable, which occurred after 

the day of concluding the Agreement; in particular war, natural disasters, general strikes or 

strikes of entire industry, excluding strikes located only in Supplier’s plant and plant of its 

subcontractors, etc. Difficulties in obtaining raw materials and auxiliary materials are not 

considered force majeure. 

3. In case of force majeure, both parties shall enter in negotiations in good faith in order to 

agree on further proceedings in particular possible renegotiations or termination of the 

Agreement. 

 
XII. FINAL PROVISION 
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1. The Parties agree that the place of performance of all obligations arising under the 

contract will be UNICO’s plants. 

2. UNICO has the right to unilaterally amend the GTP. In such case the existing GTP will 

bind the parties to the extent of orders already placed by UNICO, i.e. placed in the period 

before the new GTP enters into force. In case there is a change in the GTP, Supplier shall 

be bound by the new GTP the moment the changed GTP is being sent by UNICO 

(including e-mail). 

3. The law applicable to GTP and order execution is Polish law. Any disputes arising from 

the performance or interpretation of the GTP, order completion or the Agreement will be 

governed by Polish law, regardless of the location of the Supplier. 

4. Any possible disputes arising from the GTP or the Agreement will be submitted by the 

parties to the court of jurisdiction for the seat of UNICO. 


