GENERAL TERMS AND CONDITIONS OF SERVICES
PROVIDED BY 

SARSPED SP. Z O.O. SP. K.
WITH A REGISTERED OFFICE IN POZNAŃ
IN FORCE AS OF 1 MAY, 2017


§ 1 DEFINITIONS

1.1. GT&C –  the General Terms and Conditions in force in Sarsped
1.2. Sarsped – Sarsped Spółka z ograniczoną odpowiedzialnością spółka komandytowa,
1.3. Customer – the party to which Sarsped provides its shipping services,
1.4. Consignor – the party  sending the shipment to be delivered,
1.5. Consignee – the party receiving the shipment,
1.6. Subcontractors – carriers, freight forwarders and other parties used by Sarsped in order to provide shipping services,
1.7. Shipping Order – an order for the shipping services to be provided by Sarsped to the Customer
1.8. Order Form –  the form of the shipping order available at www. sarsped.pl
1.9. Regular Cooperation – shall mean the cooperation with the Customer or the Subcontractor under which at least 6 orders were placed over the last six  calendar months.


§ 2 SCOPE OF THE GT&C

2. 
2.1. The GT&C shall apply to all services provided by Sarsped, however, the provisions of an order or an agreement entered into with the Customer or the Subcontractor, if any, shall prevail.


§ 3 TYPES OF SERVICES

3. 
3.1. Sarsped provides shipping services by road, sea, air and railway dispatch and collection, as well as other services related to the complex organisation of the process of goods carriage, in respect of either the entire service or selected activities related to domestic and international goods transport.
3.2. Sarsped hereby represents that it does not provide by itself transport services as defined in Art. 800 of the Civil Code.


§ 4 EXCLUDED SERVICES

4. 
4.1. The services provided by Sarsped shall not cover the following excluded cargo types:

4.1.1. livestock,
4.1.2. weapons or any other military equipment or gear,
4.1.3. securities or any other documents related to business activities,
4.1.4. money in any form or valuable objects, such as works of art, antiques, jewellery, coins, precious stones or goods the carriage of which would require that Sarsped apply for additional permissions, in particular oversized and exceptional cargo and hazardous materials ADR class 1 and 7,
4.1.5. waste (such as household, medical or animal waste), with the exception of recyclable materials.
4.1.6. human corpse or remains,
4.1.7. cargo which requires non-standard packaging,
4.1.8. damaged cargo or cargo which cannot be transported properly due to its size or condition, unless Sarsped agrees in writing to carry out such a service.

4.2. The services provided by Sarsped do not cover cargo the holding or trading in which is prohibited or the cargo which cannot be transported by force of the legal regulations in force.
4.3. If agreed by both parties, Sarsped can carry hazardous goods according to ADR, other than class 1 and 7 cargo.
4.4. The packaging of the goods shipped has to meet the standards specified in applicable legal regulations and satisfy the following requirements:
4.4.1. be of adequate quality and not damaged,
4.4.2. nor contain any substances dangerous for the human life or health or for the natural environment,
4.4.3. prevent access to the goods inside without a prior removal, tampering with or damage to the packaging,
4.4.4. protect the goods against damage in transit,
4.4.5. prevent contact of the goods with other goods carried by the same means of transport,
4.4.6. be appropriately labelled, by way of placing, in a visible place, clear information about the shipment (content and special characteristics) and the handling instructions,
4.4.7. allow for handling without damaging the content.

4.5. Sarsped reserves the right to refuse to provide its services in respect of goods whose packaging does not meet the requirements specified above.
4.6  The cabotage transport services delivered in the Republic of Ireland and/or in the Great Britain and/or in the Kingdom of Denmark are provided under the following agreed conditions:
	4.6.1  the Republic of Ireland- IRHA 2008 (Irish Road Haulage Association Conditions of Carriage 2008)
	4.6.2 The Great Britain--RHA T&C 2009 (Road Haulage Association Limited Terms and Conditions 2009)
	4.6.3.The Kingdom of Denmark- NSAB 2015 (General Conditions of the Nordic Association of Freight Forwarders 2015).



[bookmark: _Hlk483389076]§ 5 SHIPPING ORDER

5. 
5.1. General terms of Shipping Order placement

5.1.1. The Customer sends a Shipping Order by sending to Sarsped a properly filled in Order Form. Shipping Orders will be accepted on weekdays, from  Monday to Friday, however, an order should be placed minimum two days before goods loading.
5.1.2. An order can be placed by fax or via electronic mail by a Customer who:

5.1.2.1. regularly cooperates with Sarsped, or
5.1.2.2. has signed a service agreement with Sarsped. 

unless, within one business day (i.e. from Monday to Friday), Sarsped informs the Customer that the order cannot be executed. Orders placed as described mentioned above have to include, in particular, the following information: Customer’s details, scope of requested services, type and characteristics of the goods to be shipped under the order, details of the senders and receivers and requested delivery dates, as well as any other data and documents which are necessary for the proper execution of the order by  Sarsped

5.1.3. In the situation referred to in 5.1.2 above, Sarsped shall be bound by the order after sending the Customer a confirmation of the  order.
5.1.4. Sarsped may refuse to accept and execute a Shipping Order.
5.1.5. The Order Form and the confirmation or refusal to accept a Shipping Order can be sent by  electronic mail or fax.
5.1.6. Change of the terms of a Shipping Order by the Customer will be treated as a new Shipping Order, unless the parties agree otherwise.


5.2. Remuneration and expenses

5.2.1. Unless the parties have agreed otherwise, the Customer shall pay Sarsped a remuneration which shall depend on the cargo weight, defined as the higher of the actual weight or the calculated weight (determined using the following conversion factors):
· 1 m (linear metre)		=	250 kg
· 1 m3 (cubic metre)		=	330 kg
· 1 epl (EUR-pallet)		=	0.4 ldm (660 kg)
· 1 ldm (loading metre)		=	1,650 kg
	
5.2.2. 	The remuneration can be increased as a result of the application of the fuel adjustment factor and/or the currency adjustment factor.
5.2.3. The Customer shall pay additional remuneration to Sarsped if, in addition to the services carried out under the Shipping Order, Sarsped provides agreed additional services or provides such services/ activities without prior agreement in order to properly execute the Shipping Order or to secure Sarsped’s or the Customer’s claims.
5.2.4. The Customer shall reimburse Sarsped and the Subcontractors for all expenses incurred  in order to execute the Shipping Order (including, for example, the fee for additional carriage, cost of goods storage, demurrage and detention costs, waiting time fees, customs duties, sanitary or quality inspection charges and any other administrative fees and charges).
5.2.5. Sarsped can make the execution of a Shipping Order conditional on the Customer’s payment of the remuneration, expenses or an advance in consideration of the amounts due.
5.2.6. If the remuneration amount is  defined in a foreign currency, the amount will be converted using the average exchange rate of the National Bank of Poland published on the day directly preceding the date of goods unloading, unless the parties have agreed otherwise.
5.2.7. The payment term is 14 days as of the issue date of an invoice or a bookkeeping note. The payment date is the day on which money is credited to Sarsped’s bank account. 
5.2.8. In the event of a delay in the payment of the amount due, Sarsped shall charge contractual interest at an annual rate of 10%. When debt collection activities must be instituted against the Customer, the Customer shall reimburse Sarsped for the related expenses.
5.2.9. Sarsped’s remuneration is subject to a change in the event of a rise of any of its components (such as road tolls, administrative charges or taxes).
5.2.10. Sarsped’s remuneration may not be set off against any claims of the Customer without Sarsped’s prior, explicit consent.


5.3. Fuel adjustment factor

5.3.1. In the event of an increase in the price of fuel (EcoDiesel oil) by more than 7.5% versus the fuel price on the day of preparing the service offer, the service rates can go up by 2.25 %. The calculations are based on the fuel prices quoted by PKN Orlen SA ( http://www.orlen.pl ) 
5.3.2. Adjustments to the Sarsped’s remuneration value resulting from the application of the adjustment factor shall not require the Customer’s consent.


5.4. Currency adjustment factor (CAF)

5.4.1. In the event of strengthening of the Polish zloty’s exchange rate, Sarsped shall apply a currency adjustment factor (CAF).
5.4.2. If the average foreign exchange rate of the Polish zloty goes up (appreciation) by more than 10% versus the average FX rate quoted by the National Bank of Poland on the day of preparing the service offer, Sarsped’s remuneration may be increased by 6.7 %. 

5.5. Cash on Delivery (COD)

5.5.1. In the case of selected services provided by Sarsped and with Sarsped’s consent, the Customer can order an additional service which involves collection of payment from the Receiver.
5.5.2. Sarsped can collect the payment in the form of cash or prepayment made by bank transfer to its account. Cash on Delivery service is  available only in the case of amounts not exceeding PLN 6,000 (in words: six thousand zlotys).
5.5.3. All amounts collected by Sarsped will be transferred to the Customer’s bank account within 20 business days as of the date of goods unloading.
5.5.4. In consideration of the performance of the service referred to above, Sarsped will be entitled to a fee of 0.5% of the amount payable for the delivery, however, not less than PLN 30 for each consignment issue to a receiver paying for the delivered goods via the Service Provider.
5.5.5. If the Receiver refuses to pay the amount to be collected, the goods will not be issued. Sarsped will immediately notify the Customer about it and shall retain the right to  be remunerated and reimbursed for all expenses incurred, including the cost of arranging and executing the return transport of the goods.

5.6. Pallet handling rules

5.6.1. Sarsped keeps records of EUR-pallets received from its Customers and from the receivers of delivered goods (Customers’ counterparties) which are then returned to Customers. The records are kept exclusively for flat wooden EUR-pallets meeting the criteria (requirements) specified in the UIC 435-2 standard (PN-M-78216), manufactured by entities duly certified by UIC, which are classified as EUR or Epal (hereinafter referred to as “Pallets”). 
5.6.2. The receivers of the goods shipped by Customers are obliged to clearly state on the  Bill of Lading that the Pallets have been returned to the carrier or to sign off the entries made the carriers. In the event of a missing entry or signature by the receiver, it shall be understood that the Pallets have not been returned and such Pallets shall be deducted from the total number of Pallets which Sarsped has to return to the Customer.
5.6.3. If the receiver of a Customer’s goods has no pallets for exchange at the time of the delivery, the Carrier shall obtain from the goods receiver a pallet receipt or shall make a relevant entry documenting lack of Pallets for exchange on the delivery documents, specifying the number of Pallets which the receiver has to return to the Customer. 
5.6.4. The number of Pallets in circulation which Sarsped is accountable for shall be equal to the number of Pallets received from the Customer less:

5.6.4.1. the number of Pallets returned to the Customer by Sarsped;
5.6.4.2. the number of Pallets not returned to carriers by the receivers of goods (Customer’s counterparties) at the time of goods delivery,
5.6.4.3. the number of Pallets covered by pallet receipts or entries made on the documents, as referred to in 5.6.3.;

5.7. Right of lien

5.7.1. In order to secure its claims due to remuneration, expenses and other amounts due, as well as the Customer’s previous orders, Sarsped has the right to retain the shipment or the related documents and suspend the performance of the service until the Customer has paid all outstanding amounts.
5.7.2. The right of lien can be exercised as long as the goods remain under Sarsped’s control or can be controlled by Sarsped by force of the documents in its possession.
5.7.3. Sarsped shall inform the Customer in writing about exercising the right of lien and shall provide information about the place of the goods storage, the grounds of the established security and its value.
5.7.4. All expenses arising from the exercise of the right of lien (in particular, the cost of goods storage and transport to the Receiver) shall be charged to the Customer and shall be added to the amounts due secured with the lien.
5.7.5. The Customer hereby indemnifies Sarsped against the liability towards third parties due to the exercise of the right of lien.

5.8. Shipment insurance

5.8.1. Sarsped, acting in the name and on behalf of the Customer,  may enter into an additional insurance agreement covering the risk of the shipped goods loss, deficiency or damage.

5.9. Liability

5.9.1. Sarsped shall be liable for damage caused by non-performance or undue performance of the Shipping Order.
5.9.2. Sarsped shall not be liable for damage caused when it can evidence that it was not able to prevent its occurrence despite having exercised due care or if the  occurrence of the damage cannot be attributed to Sarsped. Exercising due care shall be understood, inter alia, as using Subcontractors who have the permissions and licenses required by the applicable laws and who have taken out third-party liability insurance. 
5.9.3. Sarsped shall be liable for the actions of Subcontractors, unless Sarsped did not choose them.

5.9.4. Sarsped shall not be liable for:

5.9.4.1. damage resulting from inherent properties of the goods shipped or from their improper packaging or labelling, as well as damage due to incorrect or insufficient  data regarding the shipment or the execution of the Shipping Order,
5.9.4.2. depletion or damage of the shipment if the goods shipped are delivered without any traces of tempering with the packaging or with intact Consignor’s seals, when goods are carried in a closed vehicle,
5.9.4.3. damage resulting from force majeure circumstances or other events which Sarsped could not have controlled or prevented. which made it impossible to execute the Shipping Order properly, including, among other things, weather conditions, natural disasters, strikes, roadblocks, decisions of government authorities, military operations, acts of terrorism, theft or robbery,
5.9.4.4. damage caused in relation to execution of a Shipping Order concerning cargo excluded from the scope of Sarsped’s services,
5.9.4.5. damage caused by delay in the shipment delivery, unless Sarsped agreed to deliver the goods by a strictly defined deadline,
5.9.4.6. damage resulting from actions or omissions of persons engaged by Sarsped to execute the Shipping Order,
5.9.4.7. damage other than the actual damage to the goods shipped (calculated based on the net value excluding VAT), which shall be understood as no liability for lost profits or indirect damage (e.g. loss of market share),
5.9.4.8. damage due to loss of weight in the case of bulk goods, if the loss results from the properties of the shipped goods and does not exceed the limits define in the applicable legal regulations and if no such regulations exist, the commonly adopted limits,
5.9.4.9. damage resulting from underestimation of the cargo weight or of the weight of individual cargo components. In such a case, the Customer shall be obliged to indemnify Sarsped from the related liability towards third parties.
5.9.5. claims for damages related to delays in the delivery shall be limited to the value of Sarsped’s remuneration.

5.10. Claims

5.10.1. In the case of goods damage, missing quantity or a delay, as well as in the event of non-performance or undue performance of services by Sarsped, the deadline for filing a claim shall be 7 days as of the occurrence of damage, missing quantity or a delay or as of the day when the Customer was able to detect them. Claims filed after the expiry of the deadline stated above or in breach of the applicable principles shall not be considered.
5.10.2. The day of filing a claim shall be the day on which Sarsped receives the claim report and, if the report is incomplete, the day on which the missing information is provided.
5.10.3. The complaint report should include, in particular:

5.10.3.1. Customer details (company name, address, office address, tax identification number) and details of the Customer’s contact person (email, phone number),
5.10.3.2. 	description of the claim including the circumstances in which  damage, missing quantity or a delay occurred,
5.10.3.3. value of the reported claim,
5.10.3.4. 	signature of the person authorised to represent the Customer.

5.10.4. The claim report should be accompanied by documents related to the relevant Shipping Order and documentary evidence related to the occurrence of the damage, missing quantity or a delay, in particular including:

5.10.4.1. bill of lading or CMR,
5.10.4.2. report of the identification of the damage, missing quantity or a delay (in the case of physical damage to the goods shipped, including photographs of the damage),
5.10.4.3. VAT invoice stating the price of the goods shipped or another document defining the shipment value,
5.10.4.4. summary of expenses and an invoice documenting the cost of goods repair (if the goods have been repaired),
5.10.4.5. loading  list (WZ),
5.10.4.6. other documents related to the Customer’s claim which might be required e.g. by the insurer.

5.10.5. Filing a claim shall not exempt the Customer from the obligation to pay the remuneration any other amounts due to Sarsped .
5.10.6. If Sarsped accepts the claim filed by the Customer and decides to reimburse the Customer for the costs, at Sarsped’s request the Customer shall transfer the title to the goods subject to the claim to Sarsped, unless the insurer acquires the right of ownership to the goods.
5.10.7. In the event of damage to the cargo for which a carrier is liable, Sarsped shall transfer the rights acquired in connection with the performance of the shipping agreement and shall submit to the Customer all documents needed by the Customer to exercise its rights acquired by Sarsped on behalf of the Customer.


§ 6 CONFIDENTIALITY

6. 
6.1. The Customer, the Subcontractors and Sarsped shall be obliged to maintain the confidentiality of the information considered by the other party as its confidential business information, including all technical, technological, organisational and financial information and any other type of information which may be of economic value or which constitutes the party’s know-how and to treat as confidential all commercial information acquired in connection with the provision of services. The Customer, the Subcontractors and Sarsped shall be obliged not to share such information  with any third parties and not to disclose it in any other way, unless the obligation to disclose the information arises from the applicable legal regulations, the relevant information is available in the public domain or the other party agrees to its disclosure.
6.2. Each party:
6.2.1. is a data administrator within the meaning of the Act of 29 August 1997 on the protection of personal data (hereinafter: ’Act’) and Article 4 point 7 of the Regulation 2016/679 of the European Parliament and the Council of the European Union of 27 April 2016 on the protection of individuals with regard to the processing of personal data and free movement of such data and on the repealing od Directive 95/46/EC (general regulation on data protection),
6.2.2. as an administrator of personal data, they are obliged to implement on their own, then to review and update, appropriate technical and organizational measures, taking into account the nature, scope, context and purposes processed and the risk of violation the rights and freedoms of natural person with different probability and importance of risk.



§ 7 MARKETING

7. 
7.1. Sarsped shall have the right to refer to cooperation with the Customer and to use the Customer’s trademarks in advertising or promotional materials addressed to its existing or prospective customers, exclusively for information or marketing purposes.


§ 8 FINAL PROVISIONS

8. 
8.1. If the parties have not agreed otherwise, all agreements entered into by Sarsped are subject to the laws of Poland.
8.2. [bookmark: _GoBack]Any disputes which might arise shall be resolved by a common court in Poland, with jurisdiction over Sarsped’s registered seat.
