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GENERAL TERMS AND CONDITIONS OF SALE, DELIVERY AND SERVICING
of
Zoeller Systems s.r.o.
with its registered office at Rooseveltova 1500, 251 01 Říčany – Kuří
IN: 463 49 413

listed in the Commercial Register maintained by the Municipal Court in Prague, Section C, Entry 10792

1.	GENERAL PROVISIONS

1.1	These General Terms and Conditions of Sale, Delivery and Servicing of Zoeller Systems s.r.o. (hereinafter referred to as the ‘T&Cs’) form an integral part of every contract where Zoeller Systems s.r.o. acts as the seller or supplier (hereinafter referred to as the ‘Seller’), and the buyer or customer is an individual or a legal entity with their registered office or place of business in the Czech Republic or abroad (hereinafter referred to as the ‘Buyer’) (the Seller and the Buyer hereinafter collectively referred to as the ‘parties’), and they apply to all orders to be placed by the Buyer and deliveries to be made by the Seller for the entire duration of the business relationship with the Buyer, including any future orders to be placed by the Buyer.

1.2	The T&Cs apply at all times unless otherwise expressly stated in a written contract between the Seller and the Buyer. The Buyer’s terms and conditions specified in an annex to an order placed by the Buyer shall be void and their application to the contractual relationship between the Seller and the Buyer is expressly excluded, unless the Seller and the Buyer agree otherwise in writing.

1.3	The Seller may change the T&Cs in the future. The Seller shall notify the Buyer in advance of any changes to the T&Cs applicable to any outstanding contracts concluded so that the Buyer can express their disagreement with them. Unless the Buyer expressly rejects the changes to the T&Cs in writing within 14 days of their delivery, the changes shall come into force with the lapse of the 14-day period. The current version of the T&Cs can be found at www.zoeller.cz.

1.4	Under the T&Cs, a contract also denotes a written order placed by the Buyer, which is accepted in writing by the Seller without reservation, and a written proposal to change the terms of the contract, which is accepted in writing by the other party without reservation.

1.5	The parties agree that all contracts, orders, order cancellations and any amendments or additions to them must be in writing on pain of not being binding on the parties. The parties expressly exclude, to the maximum extent possible, the application of Section 1757 of Act No. 89/2012 Coll. (hereinafter referred to as the ‘Civil Code’).

2 . PRICE AND PAYMENT TERMS

2.1	The purchase price for the goods and/or services (hereinafter referred to as the ‘Goods’) shall be determined by agreement between the Seller and the Buyer. The purchase price is agreed once it is mutually confirmed. Where the parties do not agree on the purchase price, the latter shall be equal to the amount stated in the Seller’s price list in force on the day of acceptance of the Buyer’s order by the Seller. Information on current prices shall be provided by the Seller to the Buyer upon request.

2.2	The purchase price means the price of the goods excluding VAT, packaging, documentation, transport to the place of delivery of the goods, customs duties, as well as insurance of the goods against the usual risks for the period until the risk of damage to the goods passes to the Buyer. In the event of a proven increase in the Seller’s material costs, the determination of the new purchase price shall be subject to further negotiations. If the Buyer arranges their own transport of the goods, the Seller shall not reimburse the Buyer for the costs incurred.

2.3	The Seller may request that the Buyer pay advances on supplies of goods. However, the Seller and the Buyer must agree on the payment of the advance, its amount and maturity at the time of concluding the purchase price agreement.

2.4	The Buyer shall pay the Seller the purchase price against a duly issued fiscal receipt (invoice). The Seller may issue the invoice prior to shipping the goods in accordance with the agreed delivery terms. All invoices shall be payable within 14 days of the invoice date unless otherwise agreed in writing.

2.5	If the Buyer is late in payment of the purchase price, they are required to pay the Seller late payment interest equivalent to the agreed rate of 0.05% for each day of delay.

2.6	The invoice must contain the essentials of a fiscal receipt and must always contain the invoice designation and number, the corporate name, registered office, registration number and VAT number of both the Buyer and the Seller, the order number, the subject of performance, which must always correspond to the quantity of the goods delivered as shown in the delivery note, designation of the relevant delivery note if issued, the bank account of the Seller, the price of the goods excluding VAT and including VAT, the total invoiced amount, and it must meet all other requirements for a fiscal receipt. The invoice must be delivered to the Buyer either in person, by post, by fax, by email or by other verifiable means and in at least one copy. The Buyer is required to confirm the personal receipt of the invoice or goods by signing the relevant invoice or delivery note.

3.	DELIVERY DATES AND DELIVERY TERMS

3.1	The total quantity of the goods that the Seller is required to deliver to the Buyer is set out in the purchase contract or the concerned order as confirmed by the Seller. If the Seller confirms in writing a different quantity of goods or different terms of delivery of the goods, the amendments shall only apply if the Buyer has confirmed them in writing; otherwise no contract shall be deemed to have been formed.

3.2	If the Seller has doubts for any reason whatsoever as to their ability to meet a delivery date, the Seller shall notify the Buyer immediately upon discovering this and cooperate with the Buyer to find an alternative delivery solution. If the Seller is unable to deliver the goods in the agreed quantity and within the agreed time limits due to force majeure, general supply difficulties, political events, failures of carriers or suppliers and other events beyond the Seller’s control, the Seller shall be exempt from the obligation to deliver the goods for the duration of such obstacles and to the extent of the effects of such obstacles, and the Buyer shall not be entitled to claim compensation for any damage so incurred.

3.3	The Seller may suspend supplies of goods if the Buyer is late in the payment of invoices or discharging their debts, including those under disputed, or if the Buyer fails to comply with their other duties they assumed under the contract. In such a case the Buyer shall not be entitled to damages if they suffer any damage as a result of the suspended or cancelled deliveries.

3.4	The Seller may also deliver the goods to the Buyer before the agreed time or before the lapse of the time limit for delivery, even without the need for prior notification of the delivery, which would have to be agreed by the Buyer. In such a case the Seller may deliver any missing part or missing quantity of the delivered goods by the originally agreed deadline or to deliver any replacement goods for the delivered goods or to remove any defects in the delivered goods without being in default.

3.5	Each delivery must also be accompanied by a delivery note or transmission report, which must be handed over to the Buyer at the latest upon physical acceptance of the goods. The delivery note must contain, in particular, the designation of the delivery note and its number, the corporate name, registered office, IN and TIN of the Buyer and Seller, the respective order number, subject of performance and date of delivery of the goods. The Buyer is required to confirm the acceptance of the delivered goods and other deliverables and the delivery note with their signature.

3.6 	Unless otherwise agreed in writing, the goods shall be transmitted to the Buyer once the goods are transmitted for carriage to the first carrier at the Seller’s registered office. If the Buyer takes delivery of the goods in person or arranges for the delivery to be taken over by their own carrier at the Seller’s registered office, the delivery shall always be deemed to have taken place once the goods are loaded at the address of the Seller’s registered office. Upon acceptance of the goods by the Buyer or the first carrier, the risk of damage to the goods passes to the Buyer.

3.7	The Buyer shall accept the delivery of the ordered goods. If the Buyer does not take delivery of the ordered goods, they are required to reimburse the Seller for all costs associated with the delivery and storage of the uncollected goods. If the Buyer does not accept the goods from the Seller within a grace period (of 14 days) commencing on the date of the agreed date of supply, the Buyer is in default. If the Buyer is in default in taking delivery of the goods, they are required to pay the Seller a contractual penalty equivalent to 30% of the purchase price of the goods not collected by the Buyer.

4.	WARRANTY CONDITIONS AND DEFECT LIABILITY CLAIMS

4.1	The Seller warrants that the goods delivered are free from defects and comply with the applicable statutory requirements and the requirements set out under the order and display the promised characteristics (or correspond to a sample delivered as the case may be), so that the goods are fit for their intended use and comply with the binding provisions of public authorities and professional associations, in particular the current health protection laws.

4.2	Unless otherwise agreed by the parties, the Seller warrants to the Buyer the goods and work delivered under the T&Cs shall retain the agreed quality for a period of six (6) months from the date of acceptance of the goods by the Buyer, unless otherwise agreed in writing by the parties. By way of the quality warranty, the Seller warrants that the goods will be fit for the usual purpose of use during the aforementioned period of time and at the same time display the characteristics usual for this type of goods for the entire duration of the warranty period.

4.3	The warranty covers defects in materials, functional defects as well as defects arising during the manufacture, modification, packaging, transport or storage of the goods by the Seller’s employees.

4.4	The Seller shall not be liable for defects covered by the quality warranty if the defects arose after the passage of the risk of damage due to external events and were not caused by the Seller or persons with whose help the Seller fulfilled their obligation. The warranty does not cover wear and tear caused by normal use of the goods for their intended purpose or defects in respect of which a discount has been agreed between the parties. The warranty also does not cover defects caused by the use or handling of the goods that is contrary to the user documentation, or defects caused by improper transport or physical damage caused by the Buyer, or defects caused by an unavoidable unforeseeable event, damage suffered as a result of a lightning strike, electrostatic discharge or other uncontrollable natural force (force majeure).

4.5	The quality warranty shall be void in the event of unauthorised tampering with the goods by the Buyer or another person who has not been expressly authorised in writing by the Seller to do so. This provision does not apply unless the defect in the goods is proven not to be the result of unauthorised tampering by the Buyer or another unauthorised person.

4.6	Defect liability claims arising during the warranty period may be asserted by the Buyer against the Seller at any time during the warranty period. A liability claim based on a defect in the goods is asserted against the Seller on the day the Buyer notifies the Seller in writing that the goods are defective.

4.7	If the goods show any defects during the warranty period (except for defects detectable under Article 5), the Buyer shall be entitled to require the Seller to remove such defects by repair, or by supplying any missing parts and accessories of the goods, or by supplying replacement goods, at all times within the time limits proposed by the Buyer, which must be agreed in writing by the Seller, and in any event within 30 days at the latest of the claim being lodged unless the parties agree otherwise. The Buyer may not conduct the repair themselves or have a third party carry out the repair without the express written agreement of the Seller. The Buyer may not change the warranty claim they have made without the express written consent of the Seller.

4.8	The Seller and the Buyer may also agree that the Seller will provide the Buyer with a discount on the purchase price for defective goods instead of invoking any of the claims under Article 4.7. The discount amount shall be determined by the Seller. The claim to a discount from the purchase price corresponds to the difference between the value of the defect-free goods and the value of the goods that have been delivered with defects, where the period in which the proper supply should have taken place is crucial for the determination of the value. However, the Buyer may not determine the discount for the defective goods on their own and to set the amount off against the purchase price.

4.9	If the Seller fails to remove a defect within the specified time limit pursuant to Article 4.7 or if the Seller does not agree to the discount amount pursuant to Article 4.8, the Buyer may withdraw from the respective part of the contract and in relation to the defective performance. The Buyer may only withdraw from the Contract in its entirety if the delivered goods form a single unit and the other delivered goods do not have an economic use without the defective goods. The Seller is required to return the corresponding part of the purchase price to the Buyer after the withdrawal from the contract takes effect or set the amount off against the unpaid purchase price.

4.10	The Seller is only required to fulfil their obligations under the contractual defect liability if the Buyer is not late with the payment of the purchase price.


5.	INSPECTION AND CHECKS OF THE GOODS

The Buyer is required to inspect the delivered goods with professional care as soon as possible after the risk of damage to the goods has passed and in any event no later than 14 days after the risk of damage to the goods has passed. If the Buyer fails to inspect the goods or arrange for them to be inspected within the above time limit, they are not entitled to claim vis-a-vis the Seller any defects in the goods detectable during such an inspection. The Buyer is required to submit to the Seller a written report on the defects found without undue delay after the inspection and in any event within 21 days after the risk of damage to the goods has passed at the latest; otherwise the Seller shall not be liable for such defects.

6.	INFRINGEMENT ON THIRD-PARTY RIGHTS

The Seller assures the Buyer that the use of the goods and other deliverables will not infringe on the rights to inventions, industrial and utility models, improvement designs or other protected intellectual property rights of third parties.
7.	PRIVACY PROTECTION

In accordance with Act No. 101/2000 Coll., on the protection of personal data, as amended, the Seller and the Buyer undertake to protect the personal data obtained by the Seller from the Buyer or provided by the Seller to the Buyer.

8.	CHOICE OF LAW AND DISPUTE RESOLUTION

8.1	All legal relations between the Seller and the Buyer arising under commercial contracts concluded between them shall be governed by Czech law. Unless otherwise provided for in these T&Cs, the purchase of goods between the Seller and the Buyer shall be governed by provisions of the Civil Code.

8.2	The Seller and the Buyer agree that the Czech courts shall have jurisdiction to settle disputes arising out of the business relations between them. In accordance with Section 89a of Act No. 99/1963 Coll. (Code of Civil Procedure), the parties hereby expressly provide for the exclusive local jurisdiction of the court of first instance at the Seller’s registered office for all disputes under the concluded contracts.

9.	SEVERABILITY CLAUSE

If specific provisions of the T&Cs or any contract between the Seller and the Buyer are or become unenforceable or invalid, the validity of the remaining provisions shall not be affected thereby. The Seller and the Buyer undertake to replace any invalid or unenforceable provision of the T&Cs with a valid or enforceable provision that comes as close as possible to the economic purpose of the original provision. This applies by way of analogy to filling any gaps in the T&Cs.

10.	FINAL PROVISIONS

10.1	Any amendments or additions to the T&Cs must be made in writing, and this also applies to waivers of the written form requirement.

10.2	The Buyer may not assign any claim from the Seller to a third party or set up a lien on such a claim without the prior express written consent of the Seller. Furthermore, the Buyer may not set off the Seller’s claims from the Buyer against their own claims from the Seller. The parties agree that the statute of limitations for all claims of the Seller from the Buyer shall be ten years.

10.3	The Seller and the Buyer agree that correspondence between them shall be conducted to the addresses registered as their official registered offices (registered offices in the commercial or other register), unless they expressly provide a different address for delivery. Consignments delivered to this address shall always be deemed to have been delivered properly. 

10.4 These T&Cs become valid and enter into force on the date of written order confirmation by the Seller. The T&Cs shall expire upon the issuance of a new version of the T&Cs.


Given in Říčany, dated 1 January 2014
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