
 

                            GENERAL TERMS AND CONDITIONS FOR THE SALE AND DELIVERY OF VITASYNTH SP. Z O.O. PRODUCTS               

Content: 

Definitions 

I. Contract conclusion 

II. Order execution 

III. Payments 

IV. Ownership and legal rights 

V. Delivery conditions 

VI. Transport and delivery receipt 

VII. Warranty 

VIII. Limitation of liability 

IX. Complaint submission 

X. Audit 

XI. Non-disclosure policy 

XII. General provisions  

 

Definitions: 

 

1. Seller – VitaSynth Sp. z o.o. based in Poland, Warsaw (03-167) in 2 Szalwiowa street, registered 

in the National Business Register maintained by the Warsaw District Court in Warsaw, 

XIII Commercial Division of the National Court Register under the reference number 

0000341174, NIP 6772335293. 

2. Buyer - the entity conducting business from which the Seller receives payment under a Proforma 

Invoice. 

3. Contract - an agreement for the sale of Products between the Seller and the Buyer concluded by 

jointly: the Buyer's acceptance of these Terms and Conditions and payment of 100% of the 

Proforma Invoice value and the Seller's sending to the Buyer an electronic form of Order 

Confirmation. 

4. PIDS - Product Information Data Sheet containing Product Specifications defining quality 

parameters of the Product required under the Contract, Packaging Specifications defining 

packaging requirements of the Product, and other declarations of compliance of the Product with 

applicable standards. 

5.   Proforma Invoice - a form generated from the Seller's ERP system containing the terms and 

conditions of the Contract, as proposed by the Parties, including product price, quantity, 

transportation costs, VAT rate, expected delivery date. Proforma invoice is not binding for the 

Parties. 

6. Order Confirmation - a form generated from the Seller's ERP system containing all material terms 

and conditions of the Contract, binding the Parties, including the Product price, quantity, 

transportation costs, VAT rate, date of delivery.  

7. Conditions of Carriage - a document published by the courier company performing the delivery 

of the Product on behalf of the Seller. It contains conditions binding for the parties concerning 

execution of transport service of goods.   

8. Product – it is a raw material for production of foodstuffs in the form of diluted vitamin K2 (oil              

solution or dry mixture) or an active ingredient not intended to be directly added to food, vitamin 

K2 in crystalline form. The Product is packaged in single unit packages. 

9. Working day – a day from Monday to Friday, excluding any days recognized as public holidays   

in the Republic of Poland. 

10.   Terms & Conditions – General Terms and Conditions for the sale of the Seller’s Products  

available on the Seller's website www.pharmaquinone.com, which each time are an integral part 

of the Contract and applicable to all Contracts in which VitaSynth Sp. z o.o. is acting as a Seller, 

unless  specific written settlements or Contracts allow otherwise. 

 

I. Contract conclusion 

 

1. VitaSynth Sp. z o.o. based in Warsaw carries out orders placed by a Buyer exclusively in 

accordance with these Terms & Conditions. Any written trade Contracts, order confirmation 

forms, specifications, and assurances declared in the correspondence are outweighed by the 

following conditions. As from the day of the introduction of these Terms & Conditions  any 

previously existing Contracts, agreements or other settlements that relate to the scope 

regulated by these Terms & Conditions cease to be binding. 

2. The Buyer and the Seller conclude a Contract by paying 100% of the Proforma Invoice value and 

by the Seller sending to the Buyer an electronic form of the Order Confirmation. Any required 

parameters of the Contract not included in these Terms and Conditions shall be agreed by the 

Parties by way of oral and written (electronic) negotiations before the issuance of the Order 

Confirmation form.  

3. The Seller communicates the applicable Terms and Conditions in a manner legible for 

stakeholders by including them on the website, in own offerings and in the Proforma and Order 

Confirmation forms. The Buyer agrees to these Terms and Conditions by paying 100% of the 

Proforma Invoice value. 

4. The Seller communicates the updated content of the PIDS and Conditions of Carriage in a clear 

manner for those interested in purchasing the Product. The Buyer by paying 100% of the 

Proforma Invoice accepts its current content.  

5. In the event of a conflict between the provisions of the Terms & Conditions, the Order 

Confirmation or the PIDS, they should be considered in the following order:  

a)    Terms & Conditions 

b)    PIDS 

c)    Order confirmation 

d)    Conditions of Carriage 

e)    other written arrangements of the Parties 

unless the Parties, respectively - in PIDS or in the Order Confirmation or in other written 

arrangements, have excluded any of the provisions of these Terms. 



 
6. At any time, the Seller shall communicate clearly and shall never mislead those interested in 

purchasing the Product about the actual availability of the Product. 

7. At any time, the Seller shall clearly communicate the current price offer of the Product to those 

interested in purchasing the Product. 

8. Upon request of any party interested in purchasing the Product, the Seller shall promptly issue 

the Proforma Invoice. 

9. With the exception of the arrangements indicated in point 5 above, all non-contractual or pre-

Contract arrangements or assurances in particular made by the Seller in the form of promises, 

declarations, oral or written guarantees are not binding, unless they have been placed on the 

Order Confirmation and are signed by an authorized Seller representative. Upon Buyer’s 

request, in order to document such arrangements, the Seller shall issue an updated Order 

Confirmation form. 

 

II. Order Execution 

1. Full payment of the Proforma Invoice is required for Order Confirmation issuance . 

2. The Seller is obliged to issue the Order Confirmation within 3 working days from the date of 

receipt of the full valueof the Proforma Invoice. The Seller cannot guarantee that the actual, 

feasible Product availability indicated on the Order Confirmation have not changed from the 

conditions originally indicated in the Proforma Invoice (available quantity or delivery date). 

3. In the event that the Product availability conditions indicated in the Order Confirmation differ 

from those requested in the Proforma Invoice, the Buyer shall have the right to withdraw from 

the contract within 5 working days from the date of sending the Order Confirmation to the 

Buyer's email address by inserting the words "I hereby withdraw from the contract" in the Order 

Confirmation. 

4. Failure to withdraw from the contract within 5 working days shall be deemed as acceptance of 

the Contract and the order execution under the conditions indicated in the Order Confirmation. 

5. Any modifications of the Order Confirmation shall not be binding on the Parties, unless both of 

them confirm such modifications in writing. 

6. The Seller undertakes that the delivered Products shall have a minimum best-before date not 

shorter than 70% of the total minimum shelf life date of a given Product. At the same time, the 

minimum best-before date should be visible, clear and not peeled off the Product packaging. In 

the case of delivery of Products with a shorter minimum best-before date without the consent 

of the Buyer or when the minimum best-before date is invisible, indistinct or blurred, the Buyer 

shall be entitled to lodge a complaint.  

III. Payments 

 

1. All Seller’s costs occurred as a result of payments being implemented not in accordance to the 

provisions set forth below, including the costs of a possible debt collection are borne by the 

Buyer. 

2. The applicable payment terms are 100% prepayment to US dollar account. 

3. Payments can be made only by a bank transfer to the indicated bank account on the Sellers 

invoice using the applicable payment currency. 

4. The Buyer agrees to implement OUR (international transfers mode) - costs charged by the 

Buyer’s bank and intermediary banks are covered by the transfer sender, ie. the Buyer. 

5. The Buyer must not make any deductions and offsets, without the prior consent of the Seller 

expressed in writing under threat of nullity. Regardless of a payment title specified by the Buyer 

in a specific bank transfer, the Seller shall have the right at its sole discretion, to credit the 

money transfer against any other Buyer’s outstanding payment to the Seller, in particular to 

repay the oldest commitments or liabilities as a priority. 

6. By accepting the Contract the Buyer agrees to receive invoices electronically via e-mail address 

provided in the Order Confirmation. 

 

IV.     Ownership and legal rights 

 

1. The Products which are provided by the Seller will remain the property of the Seller until they 

are delivered in accordance with the delivery terms set out in the Contract.  

 

V.      Delivery conditions 

 

1. The Buyer must respect the conditions of storage, packaging and transportation set out in the 

Product specification.  

2. Deliveries are carried out in accordance with the applicable Conditions of Carriage. 

3. Under these terms and conditions, the Seller shall be defined as Sender and the Buyer and/or 

its entity designated by him as Recipient. 

4. The sender send each consignment with the declared value or insurance according to the value 

on the proforma invoice. 

5. The Seller shall clearly communicate the moment of dispatch of the Product to the email 

address indicated by the Buyer, shall generate and share the data identifying the shipment as 

well as shipping documents: 

a)    VAT invoice 

b)    certificate of analysis 

c)    packing list 

d)    waybill 

All additional documents required for the execution of the Contract shall be communicated by 

the Buyer within 5 days of the issuance of the Order Confirmation at the latest.  The Seller 

shall not be liable for costs or delays resulting from the lack of such documents. 

6. If the transport of the Product includes import clearance, the delivery date shall be the date of 

arrival of the Product at the place where such clearance should take place. The Seller shall be 

responsible for providing the documents required for import clearance to the courier 

company. The Buyer shall be responsible for agreeing with the courier company the customs 

tariff and the amount of customs duties declared in the clearance, for carrying out and payment 

the import clearance costs. The Seller shall not be liable for any delay or non-delivery of a 



 
consignment as a result of incorrect import clearance, including acts and omissions of the 

Recipient and customs authorities or for an incorrect import customs declaration. 

7. In a case the delivery is made by the Seller, the Buyer is responsible for proper unloading at 

the destination point, and the Product is considered as released to the Buyer immediately after 

the appearance of the carrier at the destination point. 

8. Upon release of the Product to the Buyer, the risk of accidental loss or damage to the goods 

is transferred onto the Buyer, as well as any costs and burdens associated with maintenance of 

the goods. 

9. The Product shall be weighed by the Seller at the last stage of packaging. The weight of the 

product directly after packing is the weight included in the VAT invoice. As a result of changes 

in humidity, the weight of the product may deviate by up to 3% without causing a change in the 

Contract. In such an event, upon request of the Buyer, the Seller shall send weight reports 

documenting the packing process. 

 

VI.           Transport and delivery receipt 

  

1. The Seller shall be liable for damage occurring during the delivery executed thereby or on its 

behalf.  

2. The Seller shall be responsible for securing the packaging of the Products to ensure their safety 

in transport. In particular, the Seller shall be responsible for packing the Products and securing 

the cargo containing the Products in such a way as to prevent deterioration of the quality, their 

overturning, destruction, spilling or damage of any kind. 

3. The Buyer or the Recipient designated by him is obliged to make a detailed inspection of the 

Product at the time of delivery. 

4. The Buyer accepts that any complaint regarding visible defects of bulk packaging (Transport 

Claim) will be considered by the Seller only if defects are reported to the courier upon delivery 

on the waybill accompanying the delivery. Confirmation of receipt of the Parcel by the Recipient 

without a written note of the existence of damage at the time of delivery is "prima facie" 

evidence that the Parcel was delivered in a good condition. 

5. The Buyer is obliged to send a Transport Claim to the Seller no later than 5 working days from 

the delivery of the Product; failing to do so will be considered as the Product being delivered 

consistent to the Contract. 

6. In case of lodging a claim, the Recipient is obliged to comply with the claim procedures included 

in the Conditions of Carriage, otherwise the Seller will not recognize the Transport Claim. The 

Buyer shall notify the Seller about the absence of the delivery within 5 working days from the 

delivery date indicated on the Order Confirmation; failing to do so will be considered as the 

delivery being consistent to the Contract. 

7. The Buyer will be charged for the return transport in the event of non-collection. 

 

VII.          Warranty 

 

1. The Seller declares that: 

a) it has at its disposal qualified personnel, material and technical and financial resources, 

equipment, organizational possibilities, enabling proper and timely execution of the 

Contract; 

b) possesses all legally required concessions, permits, approvals or certificates authorizing it 

to sell the Product covered by the Contract in the territory of the European Union; 

2. Parties agree to modify the statutory responsibility of the Seller under the warranty for defects, 

so that the Seller shall be liable under the warranty solely for the Product’s compliance with 

the Contract, which means that the Product complies with all relevant parameters described 

in the PIDS. 

3. The Seller’s liability under the warranty for defects is 24 months from the Production date.  

4. The Seller’s liability under the warranty for defects shall not apply to any third parties. 

5. The Buyer is obliged to familiarize with the documents forming the Contract: 

a) these Terms & Conditions, 

b) PIDS, 

c) Order Confirmation, 

d) Conditions of Carriage. 

6. If the Buyer concludes that the scope of their guarantees to their customers or sanitary 

authorities require so, the Buyer is obliged to outsource additional verifications to the Seller 

or a third party, so as to ensure compliance of the Product with the requirements of the law, 

while being mindful, that the costs of additional activities, particularly the cost of technical and 

chemical examinations are entirely borne by the Buyer. 

 

VIII.        Limitation of liability  

 

1. The Seller shall not be liable under the warranty if: 

a) the Buyer upon the Seller’s request does not provide appropriate samples or prevents 

the inspection of the questioned Product batch held by the Buyer, 

b) defects referred to in the Article VI, which should have been inspected, have been 

identified and / or notified by the Buyer later than within the set deadline, 

c) in respect to hidden defects, if the Buyer fails to report the defect to the Seller later than 

3 workings days after their detection, 

d) the Buyer does not comply with the conditions of transportation and storage specified in 

the Product specification, 

e) the Buyer has made significant changes or has interfered with the Product, 

f) the conditions shown in paragraph 4 of  Article IX in these Terms & Conditions apply. 

2. The Seller is not liable for lost profits or consequential damages in connection with the 

implementation of the Contract, even when such damage arose from the legal conditions 

prevailing in the local market of the Product. 

3. Seller shall not be responsible for non-delivery of Products or delays in delivery due to: natural 

disasters, fires, floods, heavy snowfall, states of emergency, epidemics, epidemic states, states 

of epidemic threat, quarantine, anti-epidemic isolation, increased risk of COVID-19 or SARS-

CoV-2 coronavirus infection, social protests, riots, revolutions, war, lockdowns, terrorist acts, 

anti-terrorist operations, restrictions on traffic in the territory of other countries where 



 
delivery is being or is to be made or in cross-border traffic, strikes, accidents, theft, breakdown 

of machinery, equipment or means of transport, failure of carriers to perform their obligations, 

lack of energy or materials, administrative or legal restrictions preventing or delaying 

production or delivery, or due to other Force Majeure events.  

4. The Seller shall not be liable for non-performance or improper performance of their obligations 

under the Contract, if non-performance or improper performance is the result of 

circumstances, which the Seller is not responsible for. In particular, the Seller is not responsible 

for the actions of any third parties, including manufacturers, importers, entities through which 

the goods are delivered to the Buyer, in particular providers of postal services, courier services 

or transportation services. 

5. The Seller’s liability arising out of the Contract or related to it, is limited to the net value of the 

purchased Product, in accordance to the amount indicated on the Order Confirmation.   

6. The Seller's liability covers exclusively Product compliance with the Contract, which means that 

the Product complies with all the relevant parameters provided in the PIDS. In particular, the 

Seller is not responsible for the inconsistency of the Product (which meets the parameters 

provided in the PIDS) with any technical or technological standards related to the composition 

or manufacturing process of the Product. 

7. The Seller shall specify for the Product the maximum storage time in the manufacturer's sealed 

unit packaging. Buyer is responsible to establish shelf life of their finished product. The Seller 

recommends that the Buyer performs stability testing to determine the appropriate minimum 

durability period. 

8. In reference to the definition of the Proforma Invoice and Article II (2) hereof, payment of the 

Proforma Invoice shall not result in any preliminary agreement and in any case the Seller's 

liability for the fact that the Buyer hoped to conclude a contract on the terms indicated in the 

Proforma Invoice shall be excluded. 

 

IX.      Complaint submission 

 

1. The Buyer is obliged to reliably document the conditions of transportation, storage and 

distribution of the Product in accordance with the Product specification under threat of loss of 

warranty rights provided by the Seller. 

2. The Seller does not accept any Product returns without the prior consent of the Seller 

expressed in writing, and sample examination of the Product in question. Return transportation 

takes place at the sole risk and expense of the Buyer. 

3. In case of complaint acceptance, the Seller reserves the right to choose between: 

a) replacement of damaged Products with new ones - free from defects - taking into 

account the time required for manufacturing and delivery of the Product based on the 

Seller’s Production capacity  

b) if the Seller cannot replace the defective Product, the Seller has the right to choose a 

financial settlement of the claim. The Seller's liability is limited to an amount equivalent 

to 100% of receivables specified in the order confirmation form. 

4. Where the Buyer uses the Product in its own compound product in combination with other 

ingredients (including mineral salts), it is for the Buyer to assess the effect of these ingredients 

on the Product. Any adverse interactions and resulting degradation of the Product shall not be 

deemed as a defect in the Product or non-performance of the Contract.   

X.  Audit 

1. The Seller enables the Buyer to carry out audits in the Seller’s Production plants to verify 

proper implementation of the Contract by the Seller. 

2. The Seller agrees to an audit carried out by the Buyer, their representative, or other entity 

authorized by them under condition the audit is notified at least 60 days in advance. A detailed 

audit plan must be submitted to the Seller no later than 14 days before the expected date of 

the audit. 

XI.  Confidentiality 

 

1. The Supplier undertakes to: 

a)    to use all materials and information obtained in connection with the conclusion and 

performance of the Contract solely for purposes related to the performance of the Contract; 

b)     not to transfer the materials and information obtained in connection with the conclusion 

and performance of the Contract to third parties, nor to disclose them in any other way, 

unless this is justified by the performance of the Contract (including the necessity to transfer 

certain materials and information to employees or collaborators). 

c)    to maintain confidentiality also in respect of the very fact of cooperation of the Parties 

under the Contract and delivery of Goods to the Recipient. 

2. The provisions of Section 1 shall not apply to material and information: 

a)    which are generally known,  

b)    whose disclosure is required under generally applicable laws, 

c)    which are recognized in writing by the Recipient as information that may be disclosed.       

 

XII.  General provisions  

 

1. The Terms & Conditions herein are valid from 1st February 2021. 

2. Any contractual obligations undertaken between the Buyer and the Seller shall be subject to 

Polish law. Any dispute arising out of implementation of contractual obligations will be solved 

in a consensual manner at first. If the parties do not reach an agreement, the dispute will be 

settled by a Polish common court with substantive jurisdiction of the city of Wroclaw, 

employing Polish civil procedure. 

3. If one or more provisions of the Terms & Conditions herein, turn out to be invalid, it does 

not affect the validity of the remaining provisions of the Terms & Conditions, which remain 

in force. 

4. These Terms and Conditions have been drawn up in Polish and English. In case of any 

discrepancies in interpretation, the Polish version of the text is the only authentic and binding 

version for the Parties and for the Buyers registered in Poland, while for the other Buyers 

the English text of General Terms & Conditions shall be binding. 

 


