GENERAL CONDITIONS OF SALES AND DELIVERY BILSTEIN CEE a.s. - effective from April 1, 2007


	1 General Provisions
1.1 Company BILSTEIN CEE a.s. (hereinafter referred to as the “Seller”) supplies all goods solely under these selling terms and conditions.

1.2 Any other business terms and conditions that the Buyer might wish to use are hereby discarded; and this applies even in situations when such have not been expressly disqualified in the purchase order confirmation (acceptance of a draft contract). The Contractual Parties agree that where a conflict between these General Selling Terms and Conditions and any other terms and conditions of the other contractual party might arise, these General Selling Terms and Conditions shall prevail. 
1.3 These General Selling Terms and Conditions make an integral part of Purchase Contract and may only be altered or amended in writing by a mutual agreement of both parties. Any arrangements made orally or on the phone are not binding for the parties unless these are acknowledged in writing.
2 Entering into Contract
2.1 Purchase Contract is deemed concluded:

a) on the day it is signed by the Seller unless such Contract changes the Buyer’s requirements contained in the Buyer’s purchase order referred to in the Contract. In such situation, the confirmation of a Buyer’s purchase order confirmed by the Seller is considered to be a Contract, and the delivery of a signed copy to the Buyer is not a condition to its validity.

b) as of the day when it is signed by both parties unless the draft contract changes Buyer’s requirements shown in the Buyer’s purchase order. The day of the Contract conclusion is the day when the Seller receives the intended contract signed by the Buyer. 
3 Seller’s Obligations
3.1 The Seller is obliged to deliver to the Buyer (or any other Buyer-designated party) goods in keeping with the Contract, in particular in terms of timeliness, agreed quantities and quality. Deliveries of weight difference +/- 10% shall be deemed performed.
4 Delivery Date
4.1 The Seller is obliged to deliver goods during a delivery period set forth in the Contract, any time before the delivery period passes. Along with handing over the goods to the first forwarder the Seller is also obliged to hand over documents giving the Buyer the right of disposal to the goods, including a test certificate pursuant to the agreed standards, if agreed so in the Contract)
4.2 The delivery time shall be extended appropriately in the event that the Buyer is in default in the payment of an advance payment or with issuing a letter of credit. Should the Buyer be in default on paying even one partial delivery, irrespective of what the contract is, the Seller has the right to discontinue further deliveries without becoming defaulted on performance of its obligations. In such a case, the Seller has the right to seek full payment before dispatching the next delivery or to withdraw from the Contract as to the not-yet-delivered part.
4.3 This does not prejudice any right of the Seller to compensation of damage.
5 Transport, Date and Place of Delivery
5.1 Date of Delivery shall be the day when the goods is submitted for shipping to the first forwarder or to a party designated by the Buyer comport to FCA Incoterms 2000. The Buyer is obliged to carry away the goods within 7 days after the Seller’s notice. Should the Buyer fail to do so, the Seller is entitled to issuing an invoice for the goods and warehouse it at Buyer’s expense at €3.5 per ton and day, and after 30 days pass from the Seller’s notice to the Buyer, the charge rises to €7 per ton and day; alternatively, if the Buyer does not take over the goods for transportation within a period set therefor in the Contract, the Seller is entitled to submit the goods for shipping at Buyer’s expense. Such goods is delivered the moment it is handed over to the first forwarder. 

5.2 Where there is another clause under Intcoterms 2000 agreed in the Purchase Contract, the delivery date is as under the meaning of the agreed Incoterms 2000 clause. 
6 Tension of Title
6.1 Title to the goods passes over to the Buyer only after the purchase price has been paid in full. 
6.2 The Buyer may only resell goods subject to such tension of title within the course of the Buyer’s common trade intercourse, under the Buyer’s general business terms and conditions, provided that the Buyer is not in default in any payment for delivered goods and that the Buyer stipulates with the subsequent buyer the tension of title as stipulated in these General Selling Terms and Conditions.
7 Guaranty Period – Guaranty Claims
7.1 Quality and dimensions of goods are subject to standards agreed in Contract.  Should the Seller fail to deliver an agreed quantity of goods within the agreed delivery term or should the goods show apparent defects, the buyer has a right to make a guaranty claim in writing within 15 workdays after the Buyer has received such goods. Weight difference of +/-2% does not constitute a ground for guaranty claim.
7.2 The Buyer has a right to:
a) set additional time for the Seller to perform its duties and only if the Seller does not deliver remaining amounts in the additionally provided time either, the Buyer has the right to withdraw from the Contract in respect to the undelivered part of goods; or
b) demand the delivery of missing goods or withdraw from the Contract in extent applicable to the undelivered part of goods; or 
c) demand the removal of apparent defects or claim an adequate discount from such defected goods.
7.3 Except for the above rights, the Buyer is not entitled to any additional compensation of loss resulting from the delivery of defective goods.
7.4 Guaranty period is 6 month unless set otherwise in the agreed standards.  In respect to corrosion defects, guaranty period is 3 months (fore goods preserved and wrapped in protective film), or 5 days for non-preserved goods. The underlying reason for shorter guaranty period for corrosion defects is the impossibility of having influence over the conditions when in transit, handling and warehousing at the buyer’s, as well as the risk of condensation on material surface. Guaranty Period starts running on the goods delivery date. Guaranty period shall not include time for which the Buyer cannot use the goods due to defects attributable to the Seller. During guaranty period, the Buyer is entitled to making a guaranty claim if such goods does not meet the agreed quality levels and it is not possible to use it for its usual purpose.

	7.5 Any guaranty claim must always be made in writing and sent to the Seller together with the supporting necessary data and documents clearly showing what deliveries and goods (items) the claim refers to and what the Buyer demands. Claimed goods must be stored separately, duly marked until the claim is settled, and any disposal of this goods that might make the verification of claimed defects more difficult or even impossible is inadmissible without a prior consent of the Seller.
7.6 Should the Buyer fail to make such defected goods available to the Seller upon the Seller’s request or fails to afford the Seller a possibility to verify goods defects or fails to return defected goods, the Buyer thereby forfeits its rights/entitlements under this clause.
8 Buyer’s Obligations
8.1 The Buyer is obliged to perform all its duties under this Contract, in particular to take over the delivered goods and pay its purchase price in due time and manner.
9 Purchase Price
9.1 The billing of a delivery shall be done based on quantities of goods shown in the billing document, adjusting means are charged separately.
9.2 Purchase price is considered paid on the day when the appropriate amount is credited to the Seller’s account. Where payment by a letter of credit is agreed, the letter-of-credit terms and conditions must not deviate from the terms and conditions agreed in the Contract. All fees applicable to payments made under the Contract shall be borne by the Buyer. In the event of Buyer’s default on payment of the purchase price, the Buyer is obliged to pay the Seller a contractual penalty of 0.5% over the value of overdue purchase price per each day when in default.
9.3 If substantial changes in some cost factors, in particular such as the cost of wages, input materials, energies or transportation occur in the period between concluding the Contract and the delivery date, the Seller may unilaterally adjust the price according to the impact of such cost factors, to an appropriate extent.
9.4 All invoices are due within 30 days of their issue date unless agreed otherwise.

10 Takeover of Goods
10.1 Should the Buyer fail to take over the goods in due time and manner, the Buyer shall be fully responsible to the Seller for all damage incurred as a result thereof. The Buyer is obliged to furnish transportation means in the Seller’s premises comport to Incoterms 2000 FCA clause on a workday, the latest at 2 pm.
11 Packaging and Transportation Materials
11.1 The Buyer is obliged to return returnables, carriage-paid, within 30 days of the day when these were received, with a delivery note, to the Seller. Should the Buyer become defaulted in the returning of adjusting means within 60 days, the Buyer is due to pay a contractual penalty of 10% over the book cost of such adjusting means.

12 Force Majeure
12.1 A Contractual Party is not in default in performing its contractual duties if it can substantiate that such default was caused by an impediment out of control of the duty-bound party and it has prevented it from performing its duties if it cannot be reasonably expected from the duty-bound party to have averted or overcome such impediment or its consequences, and further, that this impediment or its consequences could not be foreseen at the time of concluding the Contract.
12.2 If such impediment is only temporary, the duty-bound party is not in default for adequate time when the impediment is making the contract performance impossible.
12.3 Contractual Party in default must notify the other Contractual Party of such impediment and its effects on the performance of contractual duties. If such notification is not delivered to the other Contractual party within reasonable time after the Contractual Party in default has learned or should have learned about the impediment, the Contractual Party in default is liable for damage incurred as a result of such failure to notify.
12.4 This stipulation does not prejudice the non-defaulting Contractual Party’s right to withdraw from the Contract or refuse performance.
12.5 Time allowed for the performance of the duties of both parties extends for the duration of the impediment and its effects. Should such impediment effects last for more than 6 months, either of the contractual parties has the right to cancel the contract.
13 Separation and Maintenance Agreement
13.1 The buyer has a right to cancel a concluded purchase contract unilaterally under the following conditions: The Buyer is obliged to pay 10% of the cancelled contract value in the event that goods has not been produced yet and 75% of the cancelled contract value of already produced goods concerned by the cancellation, for which this also applies to goods the production of which already commenced.
13.2 This Buyer’s right to cancel a concluded purchase contract unilaterally forfeits upon the goods delivery.
14 Prohibited Re-export
14.1 The buyer shall not without a prior written consent of the Seller re-export delivered goods to third countries.

15 Governing Law, Arbitration Clause
15.1 These General Selling Terms and Conditions as well as the inception, discharge and interpretation of all rights, obligations and duties of Contractual Parties in relation with a Contract subject to these Terms and Conditions are governed by the Czech law.
15.2 This shall not prejudice the application of UN Convention on Contracts for the International Sale of Goods, dated April 11, 1980 to any legal relations associated with the sale of goods based on these general business terms and conditions.
15.3 All disputes arising from selling of goods on the basis of these General Business Terms and Conditions shall be definitely decided by the Arbitration Court of the CR Chamber of Commerce and CR Agrarian Chamber according to its Rules and Order by three arbitrators. 



