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 General terms and conditions of sale 

§ 1. TERMS 

1. Business day - days from Monday to Friday that are not public 
holidays; 

2. Incoterms 2010 – international trade rules defining the terms 
and conditions of sale in the version in effect as of 1.I.2011 
published by the International Chamber of Commerce; any 
clauses mentioned in §5 of GTS refer to Incoterms 2010; 

3. Confidential information - technological, technical, 
organizational or other information relating to VENSKA or any of 
its business partners, which comes into the possession of the 
Customer in connection with the beginning of its business 
relationship with VENSKA and which is not in the public domain; 
in particular, all information and data that constitute know-how 
of VENSKA or its business partners or non-public information on 
any element of sales or performance of services, regardless of 
whether they have been classified by VENSKA as confidential or 
not, shall be deemed to be Confidential Information: (i) was 
public at the time of its disclosure, provided that the disclosure 
occurred through no fault of either Party, (ii) was in the 
possession of a Party prior to its disclosure, provided that such 
Party came into possession of such information in a lawful 
manner, lawful manner, (iii) the Parties obtained them from 
third parties who came into possession of such information in a 
lawful manner  
lawful manner; in case of doubt as to whether the information 
is Confidential Information, the Customer shall verify this fact 
with VENSKA in writing under pain of nullity; failure by VENSKA 
to respond within 7 days after receipt of an inquiry on this issue 
shall mean confirmation that the information in question is of a 
confidential nature 

4. Civil code – Civil Code law or any other law that replaces the Civil 
Code;  

5. Customer – The purchaser of the Goods or Services offered by 
VENSKAogó 

6. GTS – these General Terms and Conditions of Sale; 
7. Goods – movable goods offered for sale by VENSKA; 
8. Contract – contract between VENSKA and the customer for the 

sale of Goods or the performance of Services offered by 
VENSKA; the GTS are an integral part of the contract; 

9. Services – services offered by VENSKA; 
10. VENSKA – VENSKA limited liability company based in Gdańsk, 

registered in the National Court Register under the number 
0000498590; NIP 7811893082; REGON 302650081; 

11. Force Majeure– external, extraordinary event, beyond the 
control of the Parties, not foreseeable prior to the conclusion of 
the Agreement, which includes such events as war, flood, 
hurricane, storm, snowstorm, prolonged (exceeding 2 
consecutive business days) lack of supply of electricity or gas or 
lack of supply of major raw materials for reasons beyond the 
control of a Party, which prevents or significantly impedes the 
performance of a Party under the Agreement; 

12. Parties – bothe the Customer and VENSKA.  

§ 2. GENERAL TERMS 

1. Except as otherwise provided below, the GCS shall apply to all 
Contracts entered into between the Parties. 

2. The GTCS shall be binding on the Customer as soon as they are 
delivered at or prior to the conclusion of the Contract, or as soon 

as the Customer is able to easily familiarize himself with their 
contents. Current GTS are always available on the website: 
www.venska.eu in the tab how we operate.   

3. GTS are, in addition to the Contract, a complete and exclusive 
regulation shaping the rights and obligations of the Parties in the 
scope covered by the subject of the Contract, and they exclude, 
to the fullest extent permissible, the application of any other 
contractual provisions, including, in particular, all kinds of 
contract templates, regulations, general conditions of purchase 
or sale applied by the Customer. In the event that, for any 
reason, the above exclusion is ineffective, the Customer's 
acceptance of the terms and conditions of the Contract, of which 
the GTS are an integral part, shall be considered a statement of 
waiver and non-use of those provisions of the Customer's 
contract templates, regulations, general terms and conditions 
that are contradictory or inconsistent with the GTS.  

4. In the event of an irremediable contradiction between the 
Contract and the GTS, the Contract shall apply. 

5. The provisions of GCS are applicable in business dealings 
between parties who are entrepreneurs within the meaning of 
Article 43 of the Civil Code. 

§ 3. ORDER AND CONCLUSION OF THE CONTRACT 

1. The contract may be concluded by:  
a) the submission of signatures by both Parties on a single 

document on which the content of the agreement is 
included; 

b) presentation by VENSKA to the Customer of an offer with 
contractual terms and conditions on its own initiative or in 
response to an inquiry from the Customer and the 
acceptance of the offer/order based on this offer by the 
Customer; the acceptance of the offer by VENSKA in a way 
that modifies its terms and conditions does not lead to the 
conclusion of a Contract, but shall be regarded as the 
submission of a purchase offer by the Customer;  

c) submission of a purchase offer (order) by the customer and 
acceptance of this offer by VENSKA.  

2. In case of any doubt, unless the Contract, the offer or its 
acceptance or the GTS indicate otherwise, the Contract shall be 
deemed to have been concluded upon:  
a)  in the case as in paragraph.1(a), the submission of the last of 

the signatures to the document covering the content of the 
Agreement;  

b) if, as in paragraph 1 b), the customer informs VENSKA that 
he/she does not accept the offer of VENSKA; 

c) in the case as per paragraph 1 letter c) as soon as VENSKA 
informs the customer on acceptance of his/her offer subject 
to paragraph 3; 

3. VENSKA shall be entitled to modify acceptance of the order, 
which shall be binding for both Parties, unless the Customer 
immediately, but no later than within 2 working days after 
receipt of the modification of the order, notifies VENSKA, in 
writing, not to accept the modification of the order. In the latter 
case, no Contract shall be concluded. Otherwise, the Parties 
shall be bound by the Contract in accordance with the contents 
of the order insofar as it has not been modified by the 
acceptance of the order, the contents of the statement of 
acceptance of the order and the GTS.     
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4. The offer shall contain at least the subject matter of the 
contract, the remuneration for which this subject matter is to be 
performed and the date by which it is to be performed. 
Documents that do not contain all of the above elements shall 
not constitute an offer. Either Party may require the Party that 
sent a document containing only part of the elements referred 
to in the first sentence, to clarify the remaining elements, under 
pain of being deemed that it does not constitute an expression 
of intent to conclude the Agreement. 

5. The offer made by VENSKA shall be valid for the period indicated 
in the offer. If VENSKA has demanded prepayment in the offer 
or order confirmation, payment of the entire amount of the 
prepayment shall be a condition for the commencement and 
thus also for the execution of the order. Any contractual 
deadlines for the performance of the object of the Contract shall 
be automatically postponed by the period of delay in the 
payment of the prepayment by the Customer. 

6. The order (purchase offer) of the VENSKA Customer may accept 
or refuse it in the same form in which it was placed within a 
period of 2 weeks, unless the content of the order indicates 
otherwise. The absence of a statement by VENSKA as to 
rejection of the Customer's Order within the aforementioned 
period shall be deemed to be acceptance of the Order.  

7. VENSKA may withdraw from the performance of the Contract in 
case it considers that it is not able to perform the Contract on 
the accepted terms, notifying the Customer thereof within 5 
working days from the date of confirmation and payment of the 
order. The customer shall not be entitled to any claim from 
VENSKA, whether for damages or otherwise. 

8. In case of circumstances unforeseen at the acceptance of the 
order, the date of delivery of the object of the contract may be 
changed, of which VENSKA shall inform the customer 
immediately. The customer shall not be entitled to any claim 
against VENSKA for damages or any other compensation. 

9. If the Customer is in possession of documents exempting 
him/her from the obligation to pay customs duties, value-added 
tax and value-added tax, he/she shall provide the documents in 
question to VENSKA at the time of inquiry or order, or else 
he/she shall be deemed not to be exempted from the obligation 
to pay these duties. The Customer's failure to do so shall 
indemnify VENSKA against any liability on this account. 

10. The Customer may cancel all or part of the order at any time, in 
writing under pain of invalidity, but this shall not relieve the 
Customer of the obligation to pay the entire price specified in 
the Contract. The Customer shall be liable to VENSKA for any 
damage caused by the unjustified cancellation of the whole or 
part of the order after the conclusion of the Contract. 

11. The Customer acknowledges that VENSKA is not the 
manufacturer of the Goods and therefore shall not be liable for 
any delay in delivery in case this is due to production delays. 

12. If the Customer, using VENSKA's software or materials, has 
independently selected the Goods and placed the order, 
VENSKA shall not be liable for the fact that the Goods have 
proved to be unsuitable for the Customer's intended purposes. 

13. VENSKA shall not be responsible for the fact that the Goods 
meet the requirements of the laws of the territory where the 
Goods are assembled.   

 

 

§ 4. PRICE AND TERMS OF PAYMENT 

1. VENSKA shall communicate the current prices of the Goods and 
Services to the Customer in its response to the inquiry, invitation 
to bargain or in the order confirmation. 

2. The prices of VENSKA shall be net prices, to which value added 
tax shall be added at the time of conclusion of the Agreement. 
The prices shall be subject to the value added tax applicable at 
the time of conclusion of the Contract. 

3. Unless otherwise stated in the content of the VAT invoice issued 
by VENSKA, VAT invoices are prepaid 100%.   

4. VENSKA may establish an individual trade credit for the 
Customer at its discretion. In order to secure due payment for 
the Services and the delivery made in accordance with § 5 
below, VENSKA may require the provision of a freely chosen type 
of security (bill of exchange, bank guarantee, voluntary 
submission to execution, etc.). In such case, a trade credit shall 
not be granted until VENSKA has received the original of the 
security document. If the gross value of the customer's 
obligations towards VENSKA from orders for which payment has 
not yet been received (either completed or pending) and the 
order to be placed exceeds the limit for the customer's credit, 
VENSKA shall be entitled not to accept or to withhold any 
subsequent order from the customer until the customer has 
paid VENSKA to the extent that the trade credit has not been 
exceeded or until the original document confirming the granting 
of an additional security for trade credit is received from the 
customer. 

5. In case of a delay in payment of a receivable, VENSKA shall be 
entitled to: (i) to initiate proceedings for the recovery of the 
amount due through legal proceedings, which shall cause 
VENSKA to charge the Customer with all costs it has to incur for 
this purpose (i) to initiate legal proceedings for the recovery of 
the receivables, which shall lead to charging the Customer with 
all costs that VENSKA has to incur for this, including in particular, 
but not exclusively, the costs of recovery of the receivable 
determined on the basis of Article 10 of the Act of 8.III.2013 on 
payment terms in commercial transactions, costs of legal 
representation and court costs, as well as to: (ii) charge 
maximum interest in accordance with in accordance with Article 
359 §21 of the Civil Code, (iii) to immediately suspend the 
execution of the Agreements, (iv) to refrain from accepting or 
fulfilling any further orders from the Customer until the 
Customer settles the payment, including any interest due. 

6. Costs associated with the suspension of the execution of the 
Contracts, including. particular, but not limited to: storage, 
warehousing, insurance costs to the extent that they will not be 
covered by contractual penalties, shall be borne by the 
Customer. 

7. If VENSKA has reasonable doubts about the timely payment of 
the contractual receivables or the poor financial state of the 
customer, VENSKA reserves the right to suspend the execution 
of the contractual agreements concluded with the customer and 
to refuse to accept further orders from the customer until the 
customer has provided security for payment, in a form to be 
determined by VENSKA, of which it shall inform the customer 
immediately. 

8. The date of payment shall be the date on which the VENSKA 
bank account indicated in the content of the VAT invoice is 
credited. 
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9. The customer shall not be entitled to any claim, whether for 
damages or otherwise, against VENSKA on account of the 
actions described in this paragraph. 

§ 5. LOGISTICAL TERMS 

1. Unless otherwise specified in the Contract, VENSKA shall 
prepare the ordered goods on an EXW (Incoterms, 2010) basis 
at the time and place indicated in the Contract. 

2. VENSKA, shall, for an additional fee agreed upon by the Parties, 
offer a logistics service in the form of: (i) delivery to a carrier or 
other person designated by the Customer, including loading on 
a means of transportation, on an FCA1 basis; (ii) delivery to a 
carrier and conclusion of a contract of carriage to a specified 
destination on a CPT1 basis;(iii) delivery to a destination 
designated by the Customer or at a specified 
terminal/designated port and leaving them at the disposal of the 
Customer, on a means of transportation ready for unloading or 
after unloading on a DAP1 or DAT1 basis; (iv) delivery of the 
dutiable goods to the destination specified by the Customer, 
together with leaving them at the disposal of the Customer on a 
means of transport ready for unloading, under the terms of 
DDP1, (v) preparation of the goods for transport by packing or 
placing them on a pallet, with the proviso that for FCA, CPT, DAP, 
DAT, DDP clauses the destination/terminal/port to which 
VENSKA shall deliver the goods shall be specified by the 
Customer, no later than at the stage of placing the order. Failure 
by the Customer to specify the destination/terminal/port shall 
mean an order as per paragraph 1. 

3. Terminal/port means an order under the rules as in paragraph 1 
4. The parties allow the possibility of other transportation by prior 

arrangement. 
5. The release of the subject matter of the Contract may be subject 

to the presentation of written authorization from the Customer 
for individual persons to receive. 

6. In case of non-collection of the object of the Contract within the 
timeframe stipulated in the Contract, in the letter refusing to 
accept the complaint or in the information about the elimination 
of the defect, VENSKA, regardless of other rights, may give them 
for storage to a third party at the expense and risk of the 
Customer. In case of non-collection of the ordered goods within 
30 days from the date they were supposed to be collected, 
VENSKA shall be entitled to dispose of them at the Customer's 
expense, regardless of contractual penalties for storage or 
safekeeping of the goods.  VENSKA may store unclaimed goods 
itself, with the proviso that the Customer shall be obliged to pay 
€8 for each day of storage of each pallet space, where VENSKA 
shall not be liable for damage to or theft of the goods.   

7. In case the object of the contract is damaged during the carriage 
ordered by VENSKA to a professional transport operator, 
VENSKA or the customer (depending on the passing of risk 
according to Incoterms 2010) shall be entitled to claim 
compensation from the carrier under the Convention on the 
Contract for the International Carriage of Goods by Road CMR, 
drawn up in Geneva on 19.V.1956. 

8. VENSKA shall not be liable for non-delivery or delayed delivery 
of the object of the Contract if the delivery has been 
commissioned to a professional carrier/forwarder. In this 
regard, VENSKA shall provide the Customer with all possible 
assistance in claiming from the aforementioned carrier/freight 
forwarder compensation for damages caused by non-delivery or 
delay in delivery. 

9. If the risk of damage and loss of the object of the Contract rests 
with VENSKA, the Customer shall be obliged to notify VENSKA 
immediately, but no later than within 2 working days from the 
date of delivery or the date on which the delivery should have 
been made, of any non-delivery or damage to the object of the 
Contract. If the lack or damage is visible at the time of delivery, 
the notification shall be made at the time of delivery. The 
notification shall be accompanied by detailed photographic 
documentation of the damage caused. Notification of non-
delivery or damage shall, under pain of nullity, be made in 
writing. 

10. Failure to report damage to or loss of the subject matter of the 
Contract within the period indicated in paragraph 8 above shall 
be considered as delivery of the subject matter of the Contract 
on time, in undamaged condition. 

11. Properly made notification of non-delivery of the object of the 
Contract or of damage during delivery shall be the basis for 
VENSKA to assert its rights in this respect directly against the 
carrier or freight forwarder entrusted with the delivery. Until the 
conclusion of these proceedings, any rights of the Customer to 
assert any kind of claims against VENSKA for non-performance 
or improper performance of the Contract shall be suspended. 

12. The termination of the proceedings against the 
carrier/forwarder and the result thereof shall be communicated 
to the Customer by VENSKA without delay and on this basis the 
Parties shall determine the further proceedings in the case, in 
particular whether the Customer shall receive a new object of 
the Contract in place of the one that has not been delivered to 
him or whether there are no grounds for any consideration of 
the Customer's claims. 

§ 6 GUARANTEE 

1. Considering that VENSKA is not the manufacturer of the Goods, 
VENSKA shall transfer to the Customer all rights resulting from 
any warranty and guarantee given by any manufacturer of the 
Goods. VENSKA undertakes to provide the Customer with the 
necessary assistance in asserting warranty and guarantee claims 
against the manufacturers of the Goods.    

2. VENSKA's liability under warranty shall be excluded. 

§ 7. GENERAL LIABILITY 

1. VENSKA's liability for any damage caused by failure to perform 
its obligations under the Contract shall be excluded unless such 
damage is caused by intentional fault of VENSKA. 

2. Any exclusion and limitation of liability in these GTS shall also 
apply to the exclusion and limitation of liability of VENSKA's 
employees and other natural and legal persons acting on 
commission and/or on behalf of VENSKA, including in particular 
sales representatives, executors, subcontractors and agents. 

3. VENSKA shall not interfere with the use and purpose for which 
the object of the Contract shall be used.Any advice and technical 
recommendations given by persons acting on behalf of VENSKA 
do not constitute the fulfillment of any contractual obligations 
of VENSKA or any binding assessment of the suitability of the 
object of the agreement, but are given in good faith and 
constitute non-binding proposals for the use of the object of the 
agreement. Should it become necessary for the proper use of 
the subject matter by the Customer to appoint expert personnel 
by VENSKA, VENSKA is willing to consider the appointment of 
such personnel. In case of its appointment, any information 
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provided by the personnel shall be advisory, and VENSKA shall, 
subject to article 473 §2 of the Civil Code, not be liable in any 
way for the consequences of the information provided by such 
personnel. 

4. In any case, VENSKA's liability shall be limited to the amount of 
remuneration under the Contract and shall not apply to the 
Customer's lost profits. 

§ 8. CONTRACTUAL PENALTIES 

1. In case of non-performance or improper performance of the 
Contract, the Customer shall pay contractual penalties to 
VENSKA: (i) for delay in taking delivery of the subject matter of 
the Contract in the amount of 0.5% of the gross price of the 
uncollected subject matter of the Contract specified in the VAT 
invoice, for each day of delay, but no more than 30% of this price 
(ii) for withdrawal from the Contract by VENSKA for reasons 
attributable to the Customer in the amount of 30% of the price 
indicated in the text of the Contract, plus the value added tax 
due at the time of calculating the contractual penalty, 

2. Violation of the provisions of §10 of the GTS shall result in the 
obligation of the Customer to pay a contractual penalty in the 
amount of PLN 20,000.00 (in words: twenty thousand PLN) to 
VENSKA, for each violation. 

3. VENSKA shall have the right to claim compensation exceeding 
the amount of the stipulated contractual penalties. 
 
§ 9. WITHDRAWAL FROM THE CONTRACT 

1. In addition to the cases indicated in the GTCs, VENSKA shall be 
entitled to withdraw from the Contract in case of a gross 
violation of the Customer's obligations under the Contract, 
despite written request by VENSKA from the Contract, in spite 
of a written request by VENSKA to perform them properly. 

2. The summons referred to in paragraph 1 above shall be sent to 
the Customer by e-mail and shall contain a deadline of at least 
three days for the performance of the obligations as stipulated 
in the Contract. The summons shall be deemed to have been 
received by the Customer at the moment of sending the email 
by VENSKA. VENSKA shall be solely entitled to determine 
whether there has been a gross breach of contractual 
obligations by the Customer.   

3. VENSKA shall be entitled to withdraw from the Contract as 
described in paragraph 1 within 30 days after the occurrence of 
any of the prerequisites for withdrawal and, at its discretion, 
may withdraw from the entire Contract or as to the part of the 
Contract not performed by the Customer. 
 

§ 10. CONFIDENTIAL INFORMATION 

1. The Parties undertake not to disclose any Confidential 
Information, except when such disclosure is required by law or 
in connection with pending judicial or administrative 
proceedings involving a Party, or when disclosure occurs with 
the consent of the Party concerned.  

2. In the event that either Party is forced to disclose any 
Confidential Information in the event of one of the above 
situations, it shall immediately notify the other Party of such 
necessity. The obligation to keep confidentiality of Confidential 
Information shall continue to apply even after the expiration or 
termination of the Agreement. 

3. The parties agree to use Confidential Information only in 
connection with the performance of the Agreement. 

4. The Customer who, in the performance of the Agreement, uses 
or cooperates with third parties shall be obliged to inform such 
third parties of the obligation to keep confidential the 
Confidential Information and to effectively enforce from them 
the obligation of confidentiality to the same extent as the 
obligation applies to the Customer 
 

§11. COPYRIGHTS 

VENSKA shall retain all rights, including copyright, to all designs, 
illustrations, drawings and other documents in all fields of use not 
expressly transferred to the customer or to a third party or not 
expressly licensed to a third party. Prior to transferring them to a 
third party, the Customer shall obtain VENSKA's express written 
consent, under pain of nullity. 

§12. AMENDMENT TO THE GMS 

1. The GTCS may be amended by VENSKA at any time. VENSKA shall 
make every effort to inform the customer about changes to 
these GTS, in particular by posting a corresponding 
announcement on its website. 

2. Unless otherwise specified in the new GTS, the entry into force 
of the into force of the amended GTS shall be effective upon 
announcement on the website www.venska.eu section “how we 
operate”. 

3. The entry into force of the amendment to the GTS shall not apply 
to Contracts concluded before the entry into force of the 
amended GTS. 

§13. FORCE MAJEURE 

1. Neither Party shall be liable for failure to perform or improper 
performance of its obligations under the Contract caused by 
Force Majeure. 

2. The Parties immediately undertake to notify each other of the 
occurrence of an event constituting an event of Force Majeure 
immediately after its occurrence or, if this is not possible at the 
time, immediately after it becomes possible, under penalty of 
losing the right to invoke this circumstance. 

§ 14. FINAL PROVISIONS 

1. The address indicated by the Customer shall be the address for 
correspondence, unless the Customer has expressly indicated a 
different address for correspondence to VENSKA in writing 
under pain of nullity. The Customer shall be obliged to inform 
VENSKA of any change of its correspondence address in writing 
under pain of nullity, with the proviso that, with the prior 
agreement of the Parties, information on the change of the 
correspondence address may be sent by e-mail. 

2. The competent court for the settlement of any litigation shall be 
the court having jurisdiction over the registered office of 
VENSKA. 

3. Settlement of possible legal disputes shall be based on Polish 
law. The application of the United Nations Convention of 
11.IV.1980 is excluded on the International Sale of Goods. 

4. The transfer of rights and obligations arising from the Contract 
by the Customer from the Contract to a third party shall require 
VENSKA's written consent under pain of nullity. VENSKA may, 
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without the consent of the Customer, transfer its claim from the 
Customer to a third party 

5. The customer shall not be entitled to set off any receivables to 
which he/she is entitled against any receivables of VENSKA 
without written consent of VENSKA to VENSKA, without written 
consent of VENSKA. 

6. Consents as in paragraphs 5 and 6 may be sent to the Customer 
by e-mail. 

7. In matters not regulated in the GTS, the provisions of Polish law, 
including in particular the Civil Code, shall apply. 

 

 

 

 


