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GENERAL TERMS & CONDITIONS
FOR FOREIGN TRADE 2011-2012

OEZ S.R.O.
GENERAL TERMS & CONDITIONS 
 FOR FOREIGN TRADE
I. PREAMBLE

OEZ s.r.o. (hereinafter “OEZ”) is, among other things, a distributor of miniature circuit breakers up to 125A, current protectors, contactors, surge-voltage protectors, motor starters, switchboard cabinets, moulded case circuit breakers up to 1600A, air circuit breakers up to 6300A, switches up to 2500A, blade and cylindrical power fuses, fuses for semiconductor protection, high-voltage fuses, fuse bars and disconnect switches, pressure and float switches, aggregate low-voltage protection systems and switchboard cabinets under the designation OEZ (hereinafter, the “Goods”). For these Goods OEZ provides “Services”.
By concluding the Purchase Agreement for Goods and Services, OEZ and the Purchaser confirm their consent with the below General Terms and Conditions for foreign trade (hereinafter the “Terms & Conditions”), which regulate legal relations between OEZ and the Purchaser at supplies of the Goods and Services pursuant to the Purchase Agreement.

II. CONTRACTUAL DOCUMENTS

1. The general document regulating the relationship between OEZ and the Purchaser (hereinafter the “Contracting Parties) are Terms & Conditions. These Terms & Conditions form an inseparable part of the Purchase Agreement concluded between OEZ and the Purchaser, while the Contracting Parties may modify or delete individual provisions of Terms & Conditions pursuant to explicit agreement of the Contracting Parties arties in the Purchase Agreement.

2. The basic document governing the prices of the Goods is the current OEZ Price List (hereinafter the “Price List”).

3. Optional document governing individual terms and conditions of the Purchaser is the Business Contract for Foreign Trade.

III. ORDER 

1. Any order from the Purchaser must be in written form and must contain: 
- 
Identification of the Purchaser (name and place of business, or name and registered office, Identification No. and VAT Registration No.) and the name of the responsible person, 

- 
Type of the ordered Goods, Goods code (in conformity with OEZ trade and technical specifications, i.e. the Price list and catalogue), 

- 
Ordered quantities for each type of the Goods, 

- 
Method, place and date of delivery of the Goods. 

2. OEZ is obliged to confirm the delivery date of the Order within 5 business days at the latest and to notify the Purchaser accordingly, should the Purchaser so require. 

3. OEZ is entitled to claim damages if the order is cancelled by the Purchaser. 

IV. PURCHASE AGREEMENT

1. The Purchase Agreement follows the acceptance of the Purchase Order, which means:

· upon the delivery of the written confirmation to the Purchaser; or

· upon handing over the Goods to the Purchaser in the OEZ warehouse; or 

· upon handing over the Goods to the carrier, as agreed by the Contracting Parties. 

V. PRICE

1. The price of the Goods excluding VAT is stated in the Price list.  

2. OEZ reserves the right to change the prices of Goods in the Price list. If the Price list is changed after the acceptance of the order, the Purchaser is entitled to cancel the order without claims from OEZ. 

3. Unless otherwise stipulated by the Business Contract for Foreign Trade, or unless otherwise agreed, the price stated in the Price list as of the date of the confirmation of an order is deemed as the Purchase Price (hereinafter the “Price”). 

4. The Price includes the costs of the packaging of Goods. If not stipulated otherwise, the Price excludes transport charges, insurance, consultancy, assembly, setting in operation, service, etc. 

VI. INVOICE

1. Invoices must state the Purchaser’s order number. 

2. An invoice – tax document – is usually issued as of the date the Goods are released from stock or as of the date the Goods are handed over from stock to the first carrier.   

VII. DELIVERY TERMS 

1. OEZ is obliged to ready the Goods for delivery in the quantity, design and by the delivery date as stated in the order confirmation.   

2. Unless otherwise stipulated by the Business Contract for Foreign Trade, or unless otherwise agreed between the Contracting Parties, the basic delivery conditions shall be FCA Letohrad Incoterms 2010. The risk of damage to the Goods transfers to the Purchaser at the moment of loading the Goods by  OEZ or at the moment of loading the Goods from stock to the first carrier or, should this not occur in time, at the moment when OEZ enables the Purchaser to handle the Goods. 

3. If the Purchaser is in default with any payment, OEZ is entitled to condition the next delivery upon the settlement of the outstanding payments or to claim a different payment method (payment in advance or otherwise) or securing an obligation (bill of exchange, liability or the like). In this case the delivery of the Goods by OEZ shall be subject to remittance of the due payments or providing a security that would be acceptable for OEZ. 

VIII. PAYMENT TERMS 

1. Unless otherwise stipulated by the Business Contract for Foreign Trade, or unless otherwise agreed between the Contracting Parties, the Purchaser undertakes to pay the Price for the Goods before the date when the invoice – tax document - is executed on the basis of the issued advance invoice. If the Contracting Parties agree on the delivery of the Goods with a deferred due date (so-called open account) the Purchaser undertakes to pay the Price for the delivered Goods and Services on the basis of the OEZ invoice as of the date of the invoice maturity. 

2. Unless otherwise stipulated by the Business Contract for Foreign Trade, or unless otherwise agreed between the Contracting Parties, the price can be settled by a bank transfer to the OEZ bank account that shall be stated on the respective invoice – tax document (hereinafter, the “Account”). 

3. The payment is deemed effected as of the date the Price is credited to the Account. 

4. Mutual receivables can be set off only by the agreement of OEZ and the Purchaser. 

5. The Purchaser is obliged to pay the Price even if the Goods have been damaged or lost after the risk of damage on Goods has transferred to the Purchaser. 

6. Bank charges paid in the Czech Republic shall be paid by OEZ, bank charges in the Purchaser’s territory and the fees of the correspondent bank shall be paid by the Purchaser. Bank charges in the case of foreign exchange payments in the Czech Republic shall be paid by both OEZ and the Purchaser at their respective banks. 

IX. RESERVATION OF PROPERTY RIGHTS 

The property right transfers to the Purchaser at the moment the Price is paid in full, including any possible interests on late payments. 

X. GUARANTEE PERIOD/CLAIMS 

1. The Purchaser is obliged to check and examine the Goods after receipt. Defaults in respect of deliveries (i.e. the type or quantity of the delivered Goods do not correspond to the order or invoice or delivery note) must be claimed by the Purchaser within 3 business days from the date of receipt of the Goods at the latest, otherwise the rights arising from the liability for damage shall expire.  

2. The guarantee period for the Goods supplied by OEZ is 24 months from the date of the actual receipt of the Goods by the Purchaser. 

3. The guarantee covers only those Goods that have been properly mounted and operated in compliance with the mounting and operation instructions. The guarantee does not relate to damage incurred in the following cases:

· during transportation; 

· improper storage; 

· improper connection of the Goods that is in contradiction with the mounting and operation instructions; 

· selection of incorrect product values (overloading, other effects of electric values, etc.);  

· mechanical damage caused by rough and incompetent handling 

4. All claims of the Goods must be in writing and must contain: 

· type of the Goods under claim 

· number of faulty parts 

· invoice number, delivery note number

· description of defects 

· requirements or term for a solution 

The Purchaser is obliged to provide OEZ, at OEZ’s request, with the Goods under claim so that OEZ can consider the claim justifiability and ascertain the real cause of the defect. 

5. The claim is deemed effected as of the date when a written claim notification has been delivered to OEZ.

6. OEZ is obliged to notify the Purchaser within 5 business days from the claim receipt at the latest of its opinion on the claim. If the claim requires more detailed examination, OEZ shall notify the Purchaser within 5 business days from the claim receipt of a reasonable term for the settlement of the claim.  

XI. COMPLIANCE WITH EXPORT CONTROL REGULATIONS

1. OEZ shall not be obligated to fulfill this agreement if such fulfillment is prevented by any impediments arising out of national or international foreign trade or customs requirements or any embargoes or other sanctions. OEZ is not obliged to reimburse damages caused thereby.
2. If Purchaser transfers Goods (including corresponding documentation) delivered by OEZ or Services (including any  kind of technical support) performed by OEZ to a third party. Purchaser shall comply with all applicable national and international (re-) export control regulations. In any event of such transfer of Goods and Services Purchaser shall comply with the national, EU- and US-(re-) export control regulations.

3. Prior to any transfer of Goods and Services provided by OEZ to a third party Purchaser shall in particular check and guarantee by appropriate measures that

· There will be no infringement of an embargo imposed by the European Union, by the United States of America and/ or by the United Nations by such transfer, by brokering of contracts concerning those Goods and Services or by provision of other economic resources in connection with those Goods and Services, also considering the limitations of domestic business and prohibitions of by-passing those embargos;

· Such Goods and Services are not intended for use in connection with armaments, nuclear technology or weapons, if and to the extent such use is subject to prohibition or authorization, unless required authorization is provided;

· The regulations of all applicable Sanctioned Party Lists of the European Union and the United States of America concerning the trading with entities, persons and organizations listed therein are considered.

4. If required to enable authorities or OEZ to conduct export control checks, Purchaser, upon request by OEZ, shall promptly provide OEZ with all information pertaining to the particular end Purchaser, the particular destination and the particular intended use of Goods and Services provided by OEZ, as well as any export control restrictions existing.

5. Purchaser shall indemnify and hold harmless OEZ from and against any claim, proceeding, action, fine, loss, cost and damages arising out of or relating to any noncompliance with export control regulations by Purchaser, and Purchaser shall compensate OEZ for all losses and expenses resulting thereof.

XII. FINAL PROVISIONS

1. Legal relationships arising from the Purchase Agreement, a part of which is formed by Terms & Conditions, are governed by Czech law with the exception of the Vienna UN Convention referring to contracts on the international purchase of Goods.   

2. The Contracting Parties undertake to ensure that all disputes that may arise between OEZ and the Purchaser with regards to the interpretation or execution of the Purchase Agreement, Terms & Conditions and/or the Business Contract for Foreign Trade shall be solved in an amicable manner. Should a dispute fail to be settled amicably and the Contracting Parties fail to reach an agreement, all disputes shall be finally settled with the exclusion of Czech Republic public courts. 

3. Terms & Conditions form a part of the purchase agreements that OEZ have entered into and that are valid in the period commencing 1-st of October 2011 until new General Terms & Conditions for Foreign Trade are issued. 
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