GENERAL PURCHASE TERMS of company OSTROJ a.s. (GPT)
Closed between parties according to §273 and following of the Commercial Code

Art.1. Parties 

	Purchaser :
	Name  
	OSTROJ, a.s.

	
	Place of business
	Tesinska 1586/66,  Opava 746 41, 

Czech republic

	
	Represented by
	Ing. Sarka Piskorova, Director of Purchase Division

	
	Ident.No.
	45193681

	
	VAT No. 
	CZ45193681


Registered with Regional Trade Court in Ostrava, Div. B, enc.  349

Further only Purchaser 
	Seller:
	Name 
	

	
	Place of business
	 

	
	Represented by 
	

	
	Ident. No. 
	

	
	VAT No. 
	


Registered with …

Further only Seller
All entitlements and obligations sequent to these terms are governed by Act No. 513/1991 Collection of laws, Commercial Code in valid version and legal order valid in the Czech Republic. In the case of disputes arising from contrariety to Orders and these GPT shall the clauses in Order hold precedence.   

Art. 2.  Scope of contract 

1. Scope of this contract is determination of purchase conditions valid for purchase contracts concluded between the Seller and the Purchaser for goods specified by individual written orders of the Purchaser (further only Order), which will be sent by facsimile or by post.  

2. The Seller confirms every Order including object of sale, price, delivery date and named place of delivery – by post, eventually by facsimile. The Purchaser is legally bound by the order within 10 working days since sending of an order to the Seller. Additions and amendments are valid only in written form after mutual agreement of both contractual parties. Purchase contract is concluded by early order confirmation and these GPT become integral part of concluded purchase contract.  

3. If the Seller acknowledges the Order, he is obliged to deliver the movable assets to the Purchaser (further only Goods), which are defined individually in quantity and description specified in Order. At the same time the Seller is obliged to transfer ownership of Goods specified in Order to Purchaser and the Purchaser is obliged to pay the Seller price of the Goods specified in the Order.

Art. 3. Delivery terms  

1. Delivery of Goods specified in individual Orders of Purchaser will be carried out by the Seller according to DDU Opava INCOTERMS 2000. In the case, there should miss the place of destination in the Purchasers Order, the place of destination of ordered Goods is OSTROJ a.s., Tesinska 1586/66, Opava. 

2. The Goods will be delivered in quality required in Order and will further correspond with generally binding regulations, technical norms and safety regulations valid in the Czech Republic and EU, in agreed delivery time, if both parties do not agree otherwise.  

3. The Seller must provide packaging of the Goods which is required for the transport of the Goods, to the extent that the circumstances relating to the transport are made known to the Seller before the contract of sale is concluded. 

4. The Seller must hand over all documents and documentation necessary for acceptance and proper use of Goods according to its nature and purpose of use together with delivered Goods, in accordance with specified terms, Order of the Purchaser, generally binding regulations and technical norms valid in the Czech Republic and EU (it means e.g. instruction, users manual, conformity declaration of product with technical manual or certificate etc.). 

5. Documents proving acceptance of Goods are signed delivery notes or documents of acceptance signed by authorized person of the Purchaser. 

6. If the delivery term is set as one or more weeks, the delivery term is to be considered as fulfilled if the delivery is made during the last week or at the latest the last working day of the week till 14 o´ clock.   

7. Property law to Goods transfers from Seller to Purchaser at the time of signature of the delivery note or document of acceptance. At the same time transfers the risk of damage from Seller to Purchaser.

Art. 4. Payment terms and invoicing

1. The Purchaser is obliged to pay the Seller price agreed in concluded contract through issued invoice, which must contain all essential elements of tax receipt. The Seller is entitled to invoice contracted Goods after its delivery to agreed place of destination. The invoice must be sent to the Purchaser in duplication.

2. Payments will be executed to Sellers account, stated in invoice. 

3. Invoice must contain these essential elements: 

· name and residence of responsible and obliged person, i.e. of the Purchaser and the Seller

· details about record of the Seller to the Register of Companies incl. record mark  
· identification of the Purchaser and the Seller

· full bank connection of the Seller

· order number of Purchaser

· invoice number

· object of sale and its exact specification

· expenditure date, due date, tax execution date 

· stamp and signature of  authorized person of the Seller responsible for drawing up tax and actuarial documents

· declaration of Goods origin 

· other appurtenances according to act No. 235/2004 Collection of laws, about value added tax in valid version
4. Invoice is payable in the nearest payment term of the Purchaser after expiration of due term 60 days at  fulfilling of condition that the Seller forwards the invoice to the Purchaser at latest in 5 working days from date of invoice. In case of Seller´s delay with delivery of the invoice to the Purchaser, due term of 60 days is counted from real delivery of invoice to the Purchaser.   

Payment terms of the Purchaser are 10th and 25th calendar days of a month and the payment term falls to Saturday, Sunday or holiday, then payment term according to § 122 of Civil Code is the nearest working day.

5. Payment is fulfilled by the day of settlement of payment from Purchaser ´s account. 

6. The Purchaser can return a tax document to the Seller until due date without being in delay with payment of purchase price, if it includes:      

  Incorrect or missing data 

  Incorrect or missing essential elements acc. to Art. 4, point 3

  Incorrect or missing elements of tax document acc. to Art. 4, point 3

  Missing documents acc. to Art. 3, point 4  or was delivered faulty Goods

Period of 60 days, according to Art. 4, point 4, in that case begins to run again from the date of new delivery of corrected invoice. 

Art. 5. Contractual penalties

1. In the case that the Seller is due with the delivery of contracted Goods or its parts, The Seller is obliged to pay the Purchaser contractual penalty of 0,04 ( of the concluded price of  not in time delivered Goods daily on Purchasers notice. In case of delivery delay of Goods longer than 7 days the Seller will pay on Purchasers notice moreover a single contractual penalty that equals 10 % of the contractual price of not in time delivered Goods.     

2. If the Purchaser is due with payment of purchase price, the Seller is entitled to interest for late payment that equals to 0,04 % of the amount due daily.     

3. In the case of delay with delivery of documents acc. to Art. 3, point 4 the Seller will pay a contractual penalty to the Purchaser as follows: 

 In the case of delay with delivery of documents within 3 days: single 5 % of purchase price of Goods, with which documents is the Seller in delay with.    

 In the case of delay with delivery of documents over 3 days: additional 10 % of purchase price of Goods, with which documents is the Seller in delay with.    

4. In the case of delivery of faulty Goods, which mainly means delivery of Goods which do not correspond in quantity, quality, type of manufacture stated in Order or having legal defect, the Seller is obliged to pay contractual penalty that equals to 5 % of purchase price of faulty Goods, which is the Seller obliged to pay on call of the Purchaser.  

5. The right to seek compensation for damages caused by infringement of Sellers obligations, which are covered by contractual penalty, is not affected by paying of such contractual penalty. Such a contractual penalty is not to be counted as damage compensation.     

6. Parties have agreed that fundamental breach of the contract within the intention of § 345 of Commercial Code are considered such actions listed bellow:

 Delay in delivery of contracted Goods or their parts or delivery of documents acc. to Art. 3 point 4 for longer period than 7 days

 Delivery of faulty goods within the intention of § 422 of Commercial Code

 Breach of contracted price

     Delay in guarantee-complaint solution of delivered Goods acc. to Art. 6, point 8

The Purchaser is obliged to inform the Seller about above mentioned circumstances duly in time. In case of fundamental breach of the contract has the Purchaser the right to withdraw from contract.  

7. Contractual parties agree within the intention of § 525 Article 2 of Civil Code (Act No. 40/1964 Collection of laws), that they cannot assign a claim related to their mutual business relations. The contractual parties also agree that they cannot such a claim related to their mutual trade pledge as security or burden with the rights of third person in any way. Party that would breach aforementioned duties is obliged to pay contractual penalty of 30 % of nominal value of assigned, pledged or otherwise burdened claim to the second party.  

Art. 6. Quality guarantee and liability for defects   

1. If the Seller or producer do not guarantee more than 24 months, the Seller provides quality guarantee of delivered Goods within 24 months (further only „guarantee period“). Guarantee period starts to run at the date after the signature of delivery note or document of acceptance of Goods. The Seller is also liable for defects of Goods within guarantee period.

2. The Seller is liable for damage caused by faulty product (Goods). The Purchaser reserves the privilege for claims on compensation of damage.

3. The Purchaser is entitled to apply guarantee claim within 10 days from acceptance of delivery if there is a difference in quantity of delivered Goods and in the delivery note or documents of acceptance.  

4. Liability for hidden defects can be applied by the Purchaser within 24 months since the delivery of products.  

5. If there will be occurrence of additional costs, as the result of faulty delivery, the Purchaser is entitled to reimbursement of such provable costs. 

6. Until the settling of claims that has risen from damage or fault in Goods, the Purchaser has a right to stop payment of Goods, without being in delay for such a non payment. 

7. The Seller is obliged to respond to complaint related to guarantee claim in writing immediately, within 7 days from the delivery of complaint.

8. The Seller is obliged to settle the complaint related to guarantee claim within 30 days from the delivery of complaint note. In the case,  that in the above mentioned term it is possible to attain documentation needed for settling the guarantee claim, the Seller is obliged ask for extension of term in writing.  

9. In case of non-settling the guarantee claim according to term set forth in Art. No. 6, point 8. is the Seller obliged at the request of the Purchaser pay  contractual penalty of 10 % that equals to purchase price of  Goods affected by guarantee claim complaint. 

10. If there is a disagreement about guarantee claim justification, the Purchaser will order experts opinion of independent and authorized expert who will determine if the guarantee claim is justified or not. If the expert states guarantee claim as justified, the Seller is obliged to pay 
the costs of opinion of the expert. In the opposite case the costs of opinion of the expert are to be bear by Purchaser. Expert opinion is binding for both sides and they are obliged to act according to conclusion of such expert opinion. 

Art. 7. General provisions 

1. The Seller declares that the goods are not burdened by rights of the third parties. 

2. The Seller must consider all orders of the Purchaser and all business and technical details connected with them to be a trade secret. The Seller can draw attention on business connection with the Purchaser only in case that the Purchaser agrees with it. 

3. The GPT are concluded for delivery of Goods from 1.1.2009 and will be preferred in case of variance with General business terms of the Seller.

Art. 8. Final provisions

1. These General purchase terms do not avoid possibility of other amendments of contractual relationship, but any modifications or amendments to these GPT must be agreed in writing between contractual parties. 

2. All disputes arising from the present contract and in connection with it shall be finally decided with the competent court.   

3. Legal relations that are not regulated by these General purchase terms will be regulated by corresponding provisions of law of Act No. 513/1991, Collection of laws, Commercial code of the Czech Republic in valid version.

Opava, 

                  Stamp and Signature of the Purchaser                             Stamp and Signature of the Seller

                                   Ing. Sarka Piskorova

                             Director of Purchase Division  
