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GENERAL	TERMS	OF	BUSINESS	FOR	DELIVERY	OF	GOODS	

(the	“Terms	and	Conditions”)	

	

1.	SUBJECT	MATTER	

1.1	For	the	purpose	of	these	Terms	and	Conditions,	the	“Delivery”	means	any	and	all	deliveries	
from	the	Supplier	to	the	Buyer,	including	the	deliveries	of	goods	and/or	performance	of	any	
services	ordered	by	the	Buyer;	the	“Buyer”	means	the	Party	buying	the	Goods	or	Services,	
including,	if	it	appears	from	the	context,	the	Buyer’s	agents	or	subcontractors;	the	“Supplier”	
means	BPS	Bicycle	Industrial	s.r.o.,	whose	registered	office	is	at	Šumperk,	Šumavská	779/2,	
postcode:	 787	 01,	 Company	 ID	 (IČ):	 264	 49	 919,	 registered	 in	 the	 Commercial	 Register	
maintained	 by	 the	 Regional	 Court	 in	 Ostrava,	 Section	 C,	 Insert	 No.	 25201;	 the	 “Purchase	
Order”	means	the	Buyer’s	purchase	order	submitted	to	the	Supplier;	 the	“Purchase	Price”	
means	the	price	that	the	Buyer	pays	to	the	Supplier	for	the	Goods;	the	“Goods”	mean	the	
products,	consumables,	equipment,	equipment	components,	spare	parts	and	other	goods	and	
materials	delivered	by	 the	Supplier	 to	 the	Buyer;	 the	“Services”	mean	any	and	all	 services	
rendered	by	the	Supplier	for	the	Buyer,	and	the	“Service	Replacement”	means	a	replacement	
of	a	product	shipped	by	the	Buyer	to	the	Supplier	for	the	new	or	repaired	Goods	of	the	same	
type.	

1.2	These	Terms	and	Conditions	apply	to	any	and	all	contracts	and	agreements	pertaining	to	
the	Goods	and	Services	and	they	form	an	integral	part	thereof,	and	unless	the	Supplier	and	
the	Buyer	agree	different	specific	 terms	 in	writing,	 these	Terms	and	Conditions	will	always	
prevail	 over	 any	 terms	 and	 conditions	 given	 in	 the	 Buyer’s	 conditions	 of	 purchase.	 Any	
modifications	of	 these	Terms	and	Conditions	are	valid	only	 if	executed	 in	writing	and	duly	
signed	by	a	signatory	authorised	by	the	Supplier.		

1.3	Any	and	all	Purchase	Orders	must	be	accepted	by	the	Supplier.		

1.4	Once	the	Purchase	Order	is	accepted,	the	Purchase	Order	and	these	Terms	and	Conditions	
form	a	Contract	of	Delivery	(the	“Contract”)	made	and	entered	into	by	and	between	the	Buyer	
and	 the	 Supplier	 and	 a	 full	 agreement	 between	 the	Buyer	 and	 the	 Supplier	 regarding	 the	
Delivery.		

2.	QUOTES	

2.1	The	prices	offered	for	the	Goods	and	Services	are	indicative	only	and	may	be,	even	without	
any	 previous	 notice,	 increased	 in	 case	 of	 higher	 costs	 of	 the	 Supplier	 relating	 to	 :	 (i)	 the	
shipment,	work	and	material;	(ii)	the	handling	with	hazardous	materials	in	accordance	with	
the	applicable	laws	and	regulations;	(iii)	the	handling,	delivery	and	transport;	(iv)	the	energy	
or	fuel	consumed;	and/or	(v)	any	other	costs	associated	with	the	Delivery	or	performance	by	
the	 Supplier	 incurred	 between	 the	 submission	 of	 a	 quote	 and	 the	 Purchase	 Order	
confirmation.		

2.2	The	final	price	will	always	depend	on	the	Goods	specifications	submitted	by	the	Buyer,	the	
materials,	components,	parts	and	any	other	parts	chosen	by	the	Buyer	and	the	price	thereof.	

2.3	The	quotes	are	given	net	of	any	applicable	taxes	and	charges,	in	particular	net	of	value	
added	tax,	government	and/or	local	excise	taxes,	sales	and/or	use	taxes,	customs	and	levies	
of	any	kind,	recycling	and	similar	fees	and	levies,	packaging	fees	and	fees	paid	in	relation	to	
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electrical	and	electronic	waste	(the	“Taxes”)	applied	to	the	Goods	and	Services.	Any	and	all	
taxes	are	paid	by	the	Buyer	in	accordance	with	the	applicable	laws	and	regulations.	

3.	PURCHASE	ORDER	AND	GOODS	SPECIFICATIONS		

3.1	The	Supplier	will	deliver	 the	Goods	 to	 the	Buyer	on	 the	basis	of	a	confirmed	Purchase	
Order	of	the	Buyer.		

3.2	Following	the	Buyer’s	Purchase	Order,	the	Supplier	will	verify	the	Goods	specifications	as	
required	 by	 the	 Buyer,	 availability	 of	 the	materials,	 components	 and	 parts	 required,	 and,	
depending	on	the	availability,	the	Supplier	will	either	confirm	the	Purchase	Order	to	the	Buyer	
or	propose	a	change	in	the	Goods	specifications.	

3.3	The	Buyer	is	exclusively	liable	for	suitability	of	the	specifications	regarding	the	materials,	
components	and	parts	required	and	necessary	to	produce	and	assemble	the	Goods	for	the	
purposes	contemplated	by	the	Buyer.	The	Supplier	has	no	obligation	to	review	the	suitability	
of	the	Goods	specifications	chosen	by	the	Buyer	or	the	quality	of	the	materials,	components	
and	parts	or	any	other	parts	chosen	by	the	Buyer	for	the	Goods.	

4.	INSPECTION	AND	TESTING	

4.1	Prior	to	the	Delivery	of	the	Goods	to	the	Buyer,	the	Supplier	will	inspect	and	check	all	of	
the	Goods,	and	will	test	the	Goods,	if	needed.		

4.2	A	special	fee	is	charged	for	additional	testing	or	test	operation	required	by	the	Buyer.	If	
the	Buyer	does	not	take	part	in	such	tests	following	a	notice	sent	by	the	Supplier	in	advance,	
the	Supplier	will	perform	the	test	on	its	own,	and	the	Goods	will	be	deemed	as	accepted	in	
the	absence	of	the	Buyer.	

5.	DELIVERY	AND	SHIPMENT	

5.1	The	Supplier	undertakes	to	use	reasonable	efforts	to	deliver	the	Goods	and	Services	at	the	
time	 proposed	 in	 the	 Purchase	Order.	 Based	 on	 the	Goods	 specifications	 required	 by	 the	
Buyer,	the	Supplier	will	verify	availability	of	the	Goods	components	selected	and	confirm	a	
possible	date	of	delivery	of	the	Goods	to	the	Buyer.	

5.2	Unless	otherwise	agreed	in	writing,	any	and	all	Deliveries	will	take	place	under	the	FCA	
clause	 (“Free	 Carrier”	 in	 accordance	 with	 Incoterms	 2010)	 in	 the	 production	 and/or	
distribution	facilities	of	the	Supplier.	Unless	the	Parties	agree	otherwise	with	regard	to	the	
Delivery,	the	Supplier	is	entitled	to	secure	shipment	upon	the	Buyer’s	request	and	expenses	
and	insure	the	Goods	against	normal	shipment	risks	for	the	Purchase	Price	value.	The	risk	of	
damage	of	the	Goods	or	a	loss	thereof	will	pass	to	the	Buyer	upon	the	Supplier’s	delivery	of	
the	Goods	to	the	carrier.	If	the	shipment	and	transport	is	provided	by	the	Buyer,	the	Buyer	
has	the	obligation	to	take	out	the	respective	shipment	insurance	policy	for	the	Purchase	Price	
value	with	a	renowned	insurance	company,	and	the	Buyer	must	ensure	that	the	Supplier	is	
stated	as	another	 insured	person	in	such	policy.	The	risk	of	damage	of	the	Goods	or	a	 loss	
thereof	passes	 to	 the	Buyer	 in	accordance	with	 the	 terms	and	 conditions	agreed,	 and	 the	
Buyer	must	 indemnify	 and	 hold	 the	 Supplier	 harmless	 against	 any	 damage	 caused	 to	 the	
Goods	or	any	loss	thereof.	

5.3	The	Buyer	must	take	over	the	Goods	in	accordance	with	the	date	of	delivery	specified	in	
the	Contract	or	no	later	than	within	five	(5)	days	from	the	notice	of	the	Supplier	that	the	Goods	
are	ready	for	the	takeover,	whichever	comes	 later	 (the	“Date	of	Delivery”).	The	Buyer	will	
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provide	the	Supplier	with	the	takeover	instructions	immediately	after	the	Buyer	receives	the	
notice	that	the	Goods	are	ready	for	shipment.		

5.4	The	Buyer’s	obligation	to	take	over	the	Goods	in	accordance	with	the	conditions	specified	
herein	constitutes	a	material	obligation	of	the	Buyer.	

5.5	In	case	of	the	Service	Replacement,	the	Buyer	is	required,	at	its	own	expense,	to	ship	the	
Product	to	the	Supplier	for	replacement	within	thirty	(30)	days	from	the	date	of	the	respective	
Purchase	Order.	If	the	Buyer	fails	to	meet	this	obligation,	(i)	the	Supplier	is	entitled	to	charge	
a	non-refundable	compensation	at	the	rate	of	two	per	cent	(2%)	of	the	Purchase	Price	for	each	
fourteen	(14)	days	when	the	Supplier	has	not	received	the	returned	Products,	and	this	non-
refundable	compensation	will	be	due	and	payable	within	thirty	(30)	days	following	the	date	of	
invoice	issued	by	the	Supplier;	and	(ii)	if	the	Buyer	is	in	delay	with	the	return	of	the	Product	
for	more	 than	 three	 (3)	months	 following	 the	 date	 of	 the	 respective	 Purchase	Order,	 the	
Supplier	is	entitled	to	terminate	the	Purchase	Order	or	any	part	thereof	concerning	the	Service	
Replacement,	and	the	Buyer	is	required	to	pay	the	price	the	Buyer	should	pay	for	the	Delivery	
of	the	new	Goods	of	the	same	specification,	reduced	by	the	sum	already	paid	for	the	Service	
Replacement.	 The	 Buyer	 is	 required	 to	 pay	 the	 sum	within	 thirty	 (30)	 days	 following	 the	
invoice	date.	

5.6	 The	 Parties	 have	 agreed	 that	 this	 payment	 and	 other	 expenses	 due	 and	 payable	 in	
accordance	with	the	Terms	and	Conditions	above	are	only	indicative	estimates	of	costs	and	
losses	that	the	Supplier	might	 incur	 in	connection	with	the	Buyer’s	failure	to	take	over	the	
Goods	on	the	Delivery	Date.		

5.7	 The	 Buyer	 must	 ensure	 and	 guarantee	 that	 the	 Buyer	 will	 comply	 with	 any	 and	 all	
applicable	export	or	import	laws	and	regulations,	directives	and	regulations,	and	the	Buyer	is	
not	entitled	to	import,	export	or	re-export	the	Goods	or	any	part	thereof,	whether	directly	or	
indirectly,	 from	or	to	a	(1)	country	that	 is	subject	to	an	embargo	pursuant	to	the	 laws	and	
regulations	of	another	country	or	international	laws	and	regulations;	and/or	(2)	country	where	
licences,	 consents	 or	 certificates	 for	 imports	 or	 exports/re-exports	 are	 required	 without	
having	obtained	the	respective	licence	or	consent	or	certificate	for	the	imports	or	(re-)	exports	
first.	The	Buyer	will	add	the	necessary	information	to	all	Purchase	Orders	that	will	enable	the	
Supplier	 to	 commence	 the	 respective	 work,	 including	 any	 and	 all	 import	 licences	 and/or	
permits	or	certificates	that	may	be	necessary.	The	Supplier	is	not	liable	for	any	delays	in	the	
delivery	or	for	any	non-delivery	of	the	Goods	or	the	related	items	caused	by	(1)	limited	imports	
or	exports	of	the	Goods	or	the	related	items;	or	(2)	the	Buyer’s	failure	to	adhere	to	this	clause	
or	laws	and	regulations;	or	(3)	any	delay	in	the	granting	or	any	rejection	to	grant	an	export	or	
import	 licence	 or	 consent	 by	 the	 competent	 authority	 (collectively,	 the	 “Export/Import	
Control	Issues”).	The	Supplier	is	entitled	to	request	–	and	in	such	event,	the	Buyer	is	required	
to	provide	–	an	undersigned	statement	in	advance	and	as	a	condition	to	Delivery,	and	such	
statement	will	 contain	 information	 regarding	 the	 use	 of	 the	Goods	 and	 the	 related	 items	
and/or	the	full	identity	of	the	end	user	or	any	transaction	broker.	Without	prejudice	to	the	
other	provisions	of	the	Contract,	the	Supplier	 is	entitled	to	terminate	the	Contract	with	an	
immediate	effect	without	being	subject	to	any	liability	if	the	Supplier	has	sufficient	reasons	to	
believe	that	the	Buyer	has	breached	or	intends	to	breach	this	clause.		

5.8	The	Goods	will	be	delivered	and	paid	as	available	unless	the	Buyer	expressly	requests	a	
Delivery	 within	 “one	 shipment”.	 Each	 shipment	 will	 be	 regarded	 as	 a	 separate	 and	
independent	transaction.	In	case	of	any	act	or	omission	of	the	Buyer,	or	if	the	Buyer	materially	
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breaches	 its	 obligations	 arising	 from	 the	 Contract,	 the	 Supplier	 is	 entitled	 to	 suspend	 the	
shipment	of	any	performance	arising	from	any	Contract	not	performed	yet.		

5.9	Any	and	all	Goods	and	Services	provided	under	the	Contract	are	deemed	to	have	been	
accepted	 unless	 the	 Buyer	 immediately	 notifies	 the	 Supplier	 in	writing	 that	 the	 Goods	 or	
Services	are	not	in	accordance	with	the	Contract.	Any	damaged	Goods	and	their	packaging	
must	be	retained	for	the	purpose	of	an	inspection	by	the	Supplier.	

5.10	The	Supplier	has	the	right	to	change	the	Goods	specifications	without	previous	notice	on	
condition	 that	 the	 respective	change	has	no	material	 impact	on	 the	performance,	 form	or	
suitability	of	use	of	the	Goods	in	question.	

5.11	Any	other	services,	installations	and	commissioning	are	not	included	in	the	Purchase	Price	
of	the	Goods.	

6.	PAYMENT	

6.1	Unless	otherwise	agreed	in	writing,	all	amounts	are	provided	in	the	euro	currency	(EUR)	
and	the	payments	must	be	made	in	this	currency.	If	the	Buyer	determines	another	currency,	
the	 Supplier	 reserves	 the	 right	 to	 change	 the	 quote	 by	 any	 amount	 in	 order	 to	 cover	 the	
exchange	rate	movements	between	the	respective	currency	and	the	euro	(EUR)	taking	place	
between	the	sending	of	the	quote	and	acceptance	of	the	Purchase	Order.	

6.2	Unless	otherwise	agreed	in	writing,	the	full	payment	without	any	reductions	must	be	made	
within	thirty	(30)	days	from	the	invoice	date.	Invoices	will	be	normally	issued	as	of	the	Date	of	
Delivery	(or	the	date	of	presumed	delivery)	of	the	Goods	or	completion	of	the	Services.	The	
Buyer	 is	required	to	submit	any	comments	to	the	 invoice	within	fifteen	(15)	days	from	the	
invoice	date,	or	else	the	invoice	will	be	deemed	to	have	been	accepted	by	the	Buyer.	The	date	
of	invoice	payment	is	decisive.		

6.3	Any	and	all	Purchase	Orders	are	subject	to	approval	prior	to	any	shipment	whether	it	will	
be	 possible	 to	 make	 the	 payment.	 If	 the	 Supplier	 is	 convinced	 that	 the	 Buyer’s	 financial	
position	does	not	provide	an	option	for	the	performance	of	the	payment	terms	mentioned	
above	 at	 any	moment,	 the	 Supplier	 is	 entitled	 to	 cancel	 any	 Contract	 that	 has	 not	 been	
performed	yet	or	suspend	the	related	performance.	The	Supplier	has	the	right	to	request	that	
the	Buyer	submit	a	bank	guarantee	corresponding	to	the	contemplated	amount	of	the	future	
obligation,	 or	 a	 certified	 irrevocable	 letter	 of	 credit	 opened	 at	 a	 bank	 acceptable	 for	 the	
Supplier.	

6.4	In	case	of	any	default	in	payment,	the	Supplier	has	the	right	to	–	without	prejudice	to	any	
other	right	or	remedy	–	suspend	any	other	Deliveries	to	the	Buyer	without	prior	notice	and/or	
to	request	the	payment	of	late	payment	interest	at	the	statutory	rate	on	the	sum	subject	to	
the	 delayed	 payment,	 or	 if	 no	 such	 interest	 is	 determined,	 the	 Supplier	may	 request	 late	
payment	interest	at	the	rate	of	7%	p.a.	above	the	repo	rate	determined	by	the	Czech	National	
Bank.	

6.5	The	Supplier	may	set	off	any	outstanding	sums	of	the	Buyer	against	the	amounts	due	to	
the	Buyer	under	any	Contract.		

7.	RETENTION	OF	TITLE		

7.1	The	Goods	remain	the	property	of	the	Supplier	until	the	Buyer	unconditionally	pays	any	
and	all	sums	due	and	relating	to	the	Goods	in	full.		
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7.2	Subject	to	the	retention	of	title,	the	Buyer	is	entitled	to	re-sell	the	Goods	only	in	the	due	
course	of	 trade.	The	Buyer	has	no	authority	 to	any	other	disposal	 than	to	the	sale	of	such	
Goods	(in	particular	to	the	pawning	of	the	Goods	or	to	secured	transfer	of	the	right).	In	the	
event	that	the	Buyer	has	defaulted	on	the	payment	of	the	Purchase	Price	of	the	Goods,	the	
Buyer	 has	 no	 authority	 to	 dispose	 of	 the	Goods	 in	 any	manner	without	 the	 prior	written	
consent	 of	 the	 Supplier,	 and	 the	 Buyer	must	 immediately	 and	 upon	 the	 Supplier’s	 notice	
return	the	Goods	to	the	Supplier.	The	Supplier	is	also	entitled	to	take	away	the	Goods	whose	
payment	the	Buyer	has	defaulted.	For	this	purpose,	the	Buyer	authorises	the	Supplier	to	enter	
the	commercial	or	other	premises	of	the	Buyer	where	the	Goods	are	 located.	The	costs	of	
storage,	transport	and	other	costs	incurred	as	a	result	of	the	takeover	will	be	borne	by	the	
Buyer.	

7.3	 Any	damage	caused	to	the	Goods	after	their	Delivery	has	no	impact	on	the	Customer’s	
obligation	to	pay	the	Purchase	Price.	This	provision	does	not	apply	if	the	damage	has	been	
caused	to	the	Goods	for	the	reasons	on	the	part	of	the	Supplier.	

7.4	 In	the	period	between	the	Deliveries	until	 the	Purchase	Price	has	been	paid	 in	full,	 the	
Buyer	is	required	to	maintain	the	Goods	in	a	reasonable	condition	and	take	out	the	respective	
insurance	policy	with	a	renowned	insurance	company	for	the	amount	to	cover	the	Purchase	
Price.	

8.	INTELLECTUAL	PROPERTY	AND	CONFIDENTIALITY		

8.1	The	Supplier	retains	any	and	all	rights,	legal	titles,	and	interests	in	and	possession	of	any	
and	all	know-how,	technical	data,	drawings,	specifications	or	documents,	ideas,	conceptions,	
methods,	techniques	and	inventions	that	have	been	developed	or	created	by	the	Supplier	or	
on	its	behalf	and	delivered	in	accordance	with	any	Contract.	The	Buyer	is	required	to	maintain	
confidentiality	 with	 regard	 to	 any	 and	 all	 such	 information	 and	 not	 to	 disclose	 such	
information	to	any	third	party,	unless	such	information	becomes	public,	and	the	Buyer	is	not	
allowed	 to	use	 such	 information,	without	 the	prior	 consent	 of	 the	 Supplier,	 for	 any	other	
purposes	than	for	the	purpose	of	using	the	Goods	delivered	under	the	Contract.		

8.2	The	title	to	any	patent,	copyright,	trade	secret,	industrial	design	or	any	other	intellectual	
property	 rights	 related	 to	 the	 Delivery	 remain	with	 the	 Supplier,	 and	 the	 Buyer	 does	 not	
acquire	any	intellectual	property	rights,	except	for	cases	that	are	expressly	mentioned	in	these	
Terms	 and	 Conditions,	 in	 particular	 technical	 information,	 know-how,	 drawings	 and	
specifications	provided	by	the	Supplier	or	related	to	the	Delivery.	

8.3	The	Buyer	will	not	use	the	trademarks	and	brands	of	the	Supplier	and	its	affiliates	in	any	
other	manner	than	as	used	by	the	Supplier	on	the	Goods,	Services	and	the	related	documents.		

9.	GUARANTEE	

9.1	Unless	otherwise	agreed	or	determined,	the	rights	and	duties	of	the	Parties	relating	to	the	
rights	from	faulty	performance	are	governed	by	the	applicable	general	binding	provisions	(in	
particular	ss.	1914-1925,	ss.	2099-2117	of	Act	No.	89/2012	Sb.,	the	Civil	Code).	

9.2	As	regards	the	delivery	of	the	Goods	that	contains	equipment	and	the	related	components,	
spare	parts	and	parts	executed	by	the	Supplier:	

A.	the	Supplier	hereby	undertakes	to,	at	its	discretion,	repair	or	replace	or	ensure	repair	or	
replacement	by	 its	agent	 (authorised	service	centre)	of	any	and	all	Goods	delivered	to	the	
Buyer	if	there	is	any	defect	on	the	material	or	fabrication,	subject	to	the	condition	of	the	due	
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and	normal	use	and	regular	maintenance	(except	for	regular	wear	and	tear	and	consumables)	
on	condition	that	(i)	the	defect	has	been	caused	on	the	components	or	parts	manufactured	
by	the	Supplier	or	by	an	assembly	or	another	activity	of	the	Supplier,	(ii)	the	Goods	have	been	
purchased	and	used	for	the	purpose	for	which	they	have	been	determined,	 (iii)	 the	Goods	
have	 been	 operated	 and	 maintained	 in	 accordance	 with	 operational	 instructions,	 (iv)	 in	
accordance	 with	 the	 applicable	 laws	 and	 regulations	 unless	 otherwise	 agreed	 with	 the	
Supplier,	and	(v)	if	the	condition	set	out	in	clause	9.3	has	been	satisfied.		

B.	the	Supplier	has	the	right	to	charge	to	the	Buyer	the	costs	of	the	Goods	carriage	to	the	
Supplier’s	service	centre	and	back	if	the	Goods	intended	for	repair	or	replacement	are	located	
in	a	country	where	the	Supplier	does	not	have	a	service	centre.	

9.2	As	regards	the	Delivery	of	the	Goods	containing	equipment	and	the	related	components,	
spare	parts	and	parts	not	executed	by	the	Supplier:	

A.	 the	 Supplier	 is	 not	 liable	 for	 any	 defects	 on	 the	Goods	 if	 such	 defect	 is	 caused	 by	 the	
equipment	and	the	related	components,	spare	parts	and	parts	not	executed	by	the	Supplier,	
which	the	Goods	contain	in	accordance	with	the	Buyer’s	specifications	and	instructions	in	the	
Purchase	Order.	

B.	 In	such	event,	 the	Supplier	guarantees	 that	 the	Goods	assembly	will	be	carried	out	 in	a	
workmanlike	manner,	using	reasonable	skills	and	with	reasonable	care	as	well	as	in	conformity	
with	 the	 Supplier’s	 principles	 and	 practice	 regarding	 the	 provision	 of	 Services.	 Unless	
otherwise	agreed	in	advance,	the	Supplier	must	ensure	such	a	component	assembly	that	is	in	
accordance	with	the	Buyer’s	specifications	and	that	is	necessary	according	to	the	Supplier’s	
reasonable	view.		

C.	the	Buyer	is	liable	for	the	selection	of	components	for	the	Goods.	

9.3	In	case	of	any	claims	raised	in	accordance	with	clause	9.1	and	9.2,	the	following	conditions	
must	be	met:	a)	First	and	foremost,	the	Supplier	must	be	immediately	notified	of	the	claim	in	
writing;	b)	the	respective	repair	or	modification	may	be	carried	out	solely	by	the	Supplier	or	
another	 person	 in	 accordance	 with	 the	 Supplier’s	 instructions;	 c)	 in	 the	 event	 that	 the	
equipment	 and	 the	 related	 components,	 spare	 parts	 and	 parts	 do	 not	 come	 from	 the	
Supplier’s	 workshop	 and	 unless	 laws	 and	 regulations	 lay	 down	 otherwise,	 the	 Supplier’s	
liability	 is	 limited	 to	 the	 passage	 of	 benefits	 arising	 from	 any	 guarantee	 granted	 by	 the	
producer	of	the	Goods	or	a	part	to	the	Supplier,	to	the	Buyer;	d)	in	case	of	any	replacement,	
the	Buyer	will	return,	at	its	own	expense,	the	defective	Goods	to	the	Supplier	within	ten	(10)	
days	from	the	delivery	of	the	replaced	Goods	by	the	Supplier;	e)	the	defect	did	not	arise	due	
to	specifications	or	instructions	by	the	Buyer;	and	f)	the	Buyer	has	paid	the	Purchase	Price	in	
full	or	has	paid	it	in	accordance	with	the	agreed	payment	schedule.		

9.4	The	Supplier	has	the	right	to	perform	its	liability	under	clause	9	through	a	reduction	of	the	
Purchase	Price	or	return	of	 the	Purchase	Price	and	takeover	of	 the	Goods	or	 issuance	of	a	
credit	note.			

9.5.	The	right	arising	from	defects	of	the	Goods	or	parts	thereof	where	the	defect	is	related	or	
may	relate	to	the	components	delivered	by	a	specific	manufacturer	and/or	supplier	(e.g.	Bosch	
in	case	of	e-bikes)	must	be	exercised	and	resolved	first	at	the	nearest	competent	authorised	
service	centre	of	such	supplier	(e.g.	Bosch).	If	necessary,	the	Supplier	will	provide	the	Buyer	
with	a	list	of	authorised	service	centres	upon	the	Buyer’s	request.	The	Buyer	must	provide	the	
Supplier,	or	the	authorised	service	centre,	with	any	and	all	assistance	in	order	to	verify	and	
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remove	the	claimed	defect	(including	the	product	testing	or	disassembly)	and	to	take	steps	in	
accordance	 with	 the	 instructions	 of	 the	 authorised	 service	 centre	 (including	 own	 steps	
specified	by	the	service	centre	in	order	to	identify	whether	or	not	it	is	a	defect	and	what	kind	
of	defect	it	is,	and	to	take	part	in	any	necessary	training	courses	for	access	to	IT	and	diagnostic	
systems	of	the	authorised	service	centre	of	a	specific	supplier).	

10.	LIABILITY	AND	DAMAGES		

10.1	Subject	to	clause	9	of	these	Terms	and	Conditions,	the	provisions	given	below	set	out	the	
full	 liability	 of	 the	 Supplier	 (including	 any	 liability	 for	 acts	 or	 omissions	 of	 the	 Supplier’s	
employees,	agents	or	subcontractors)	with	respect	to	the	Buyer	in	connection	with:	(a)	any	
breach	 of	 these	 Terms	 and	 Conditions;	 or	 (b)	 any	 representation,	 statement	 or	 unlawful	
conduct	or	omission,	including	negligence,	arising	from	these	Terms	and	Conditions	or	relating	
thereto.		

10.2	The	Supplier	is	not	liable	to	the	Buyer	in	connection	with	pure	economic	loss,	lost	profit,	
loss	 of	 trade,	 goodwill	 impairment,	 loss	 of	 expected	 savings,	 injury	 to	 reputation,	 loss	 of	
revenue,	 production	 interruption,	 damages	 requested	 from	 the	 Buyer	 by	 third	 parties	 or	
otherwise,	always	in	connection	with	direct,	indirect	or	consequential	damages,	nor	for	any	
claims	 for	 subsequent	 indemnification	 (for	 any	 reasons)	 arising	 from	 the	 Contract	 or	
connected	therewith.		

10.3	If	the	Buyer	fails	to	perform	any	of	its	duties	set	out	by	these	Terms	and	Conditions	or	
the	Contract,	the	Buyer	must	pay	the	Supplier	any	and	all	costs	and	expenses	incurred	by	the	
Supplier,	 including	the	costs	of	legal	representation	during	the	claiming	of	the	rights	of	the	
Supplier	 connected	with	 this	duty,	either	 in	 formal	proceedings	or	otherwise,	all	of	 this	 in	
addition	to	the	other	legal	remedies	that	the	Supplier	has	available.		

10.4	The	Buyer	will	indemnify	the	Supplier	and	hold	the	Supplier	harmless	in	connection	with	
any	 and	 all	 costs,	 claims,	 requirements,	 obligations,	 damages	 or	 losses,	 interest	 rates,	
penalties	and	other	professional	costs	and	expenses	arising	from	the	use	of	the	Goods	by	the	
Buyer	or	from	the	Delivery	of	the	Goods	by	the	Buyer	to	another	party	which	is	not	a	party	to	
these	Terms	and	Conditions,	and	from	any	other	use	of	the	Goods	and	in	connection	therewith	
if	 it	does	not	regard	claims	connected	with	a	breach	of	the	Contract	and/or	the	Terms	and	
Conditions	by	the	Supplier.	This	indemnification	will	cover	(but	not	exclusively)	the	Supplier’s	
liability	towards	third	parties	arising	from	the	use	or	sale	of	the	Goods,	except	for	the	scope	
of	damage	caused	by	the	Supplier’s	negligence.		

11.	FORCE	MAJEURE	

11.1	Neither	Buyer	nor	the	Supplier	is	liable	for	any	failure	to	perform,	including	any	delay	or	
failure	to	ship,	caused	by	the	acts	or	events	that	are	beyond	their	reasonable	control.		

11.2	In	case	of	such	a	delay,	the	date	of	shipment	or	performance	according	to	the	Supplier’s	
notice	will	be	postponed	by	a	period	corresponding	to	the	lost	time	caused	by	a	Force	Majeure	
event	or	by	another	sufficiently	reasonable	period.		

12.	CANCELLATION	

12.1	The	Buyer	may	request	cancellation	of	the	Contract	regarding	the	sale	of	the	Goods	if	
such	a	 request	 is	 sent	 to	 the	Supplier	 in	writing	prior	 to	 the	 start	of	 the	Purchase	Order’s	
performance.	The	Supplier	may	accept	or	 reject	 such	a	 request	 for	 cancellation	at	 its	own	
discretion.	Without	prejudice	to	any	other	rights	and	claims	of	the	Supplier,	the	Buyer	must	
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pay	compensation	to	the	Supplier	upon	the	cancellation	of	the	Contract	at	the	rate	of	15%	of	
the	Purchase	Price	of	the	Goods	within	thirty	(30)	days	from	the	respective	invoice	date.	The	
Buyer	is	also	required	to	pay	the	Supplier’s	costs	of	any	work	already	performed	and	materials	
purchased.		

13.	TERMINATION	

13.1	 If	 the	Buyer	becomes	 insolvent	 for	any	 reason,	or	–	 if	 it	 is	a	business	corporation,	an	
official	receiver	is	appointed	at	the	company,	if	administration	is	ordered	or	if	the	Buyer	enters	
into	liquidation	or	if	any	event	occurs	within	the	meaning	of	applicable	insolvency	legislation	
(except	for	cases	for	the	purpose	of	restructuring	or	merger/consolidation),	any	and	all	sums	
due	to	the	Supplier	under	the	Contract	become	due	and	payable	with	an	immediate	effect,	
and	the	Supplier	is	entitled	to	terminate	the	Contract	with	written	notice	with	an	immediate	
effect	regardless	of	any	previous	waiver	of	any	entitlement	or	right.		

13.2	The	Supplier	may	terminate	the	Contract	with	an	immediate	effect	if	the	Buyer	fails	to	
perform	any	material	provision	of	these	Terms	and	Conditions	and	if	such	failure	lasts	more	
than	fourteen	(14)	days	from	the	day	on	which	the	Buyer	has	been	notified	in	writing	of	such	
non-performance	and	called	to	remedies.		

13.3	 If	 the	Buyer	does	not	 take	over	 the	Goods	within	 three	 (3)	months	 from	 the	Date	of	
Delivery,	the	Supplier	may	–	without	prejudice	to	its	other	rights	–	terminate	the	Contract	or	
a	 part	 thereof	 and	 dispose	 of	 the	 Goods	 and	 charge	 the	 Buyer	 damages	 and	 any	 and	 all	
associated	costs	incurred	to	the	Supplier	as	a	result	of	the	failure	to	take	over	the	Goods	and	
of	the	subsequent	forced	termination	of	the	Contract.	The	Buyer	must	pay	this	sum	within	
thirty	(30)	days	from	the	respective	invoice	date.		

13.4	Any	previous	rights	of	the	Supplier	or	provisions	(in	particular	clauses	6,	7	and	9)	remain	
unaffected	by	 the	 termination	of	 the	Contract	and	such	 rights	 survive,	depending	on	 their	
nature,	and	remain	valid	after	the	termination	of	the	Contract.	

14.	MISCELLANEOUS	

14.1	Without	the	prior	written	consent	of	the	Supplier,	the	Buyer	may	not	assign	or	transfer	
the	rights	or	duties	arising	from	the	Contract	or	dispose	of	such	rights	and	duties.		

14.2	 Unless	 expressly	 set	 out	 otherwise,	 no	 condition	 or	 provision	 of	 these	 Terms	 and	
Conditions	is	enforceable	by	a	third	party	instead	of	the	Buyer	(i.e.	another	person	than	the	
Buyer,	its	permitted	legal	successors	and	assignees).	

14.3	If	any	Party	waives	any	right	or	entitlement	arising	from	the	breach	of	any	provision	of	
these	Terms	and	Conditions	by	the	other	Party,	such	an	act	does	not	constitute	a	waiver	of	
any	right	or	entitlement	arising	from	any	other	breach,	and	if	any	Party	is	in	delay	with	the	
claiming	or	enforcement	of	such	a	right	or	claim	or	if	it	omits	to	claim	or	enforce	such	a	right	
or	claim,	such	a	delay	or	omission	does	not	constitute	any	waiver	of	such	a	right	or	claim.	Any	
waiver	 of	 a	 right	 or	 claim	 hereunder	 by	 any	 Party	 will	 be	 binding	 for	 such	 Party	 only	 on	
condition	 that	 it	 is	 executed	 in	writing	 and	 undersigned.	 In	 the	 event	 that	 a	 court	 of	 the	
competent	jurisdiction	declares	any	condition	or	provision	of	the	Contract	invalid,	ineffective	
or	 unenforceable,	 the	 validity	 and	 effectiveness	 of	 other	 provisions	 of	 these	 Terms	 and	
Conditions	remains	unaffected	thereby	in	the	maximum	extent	permitted	by	the	applicable	
laws	and	regulations.		
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14.4	No	provision	of	these	Terms	and	Conditions	may	be	interpreted	as	requiring	actions	from	
the	Supplier	that	would	directly	or	indirectly	constitute	a	breach	of	laws	and	regulations	of	
any	competent	jurisdiction,	and	any	failure	to	make	such	an	action	by	the	Supplier	must	not	
be	deemed	as	a	breach	of	these	Terms	and	Conditions.		

14.5	 Any	 and	 all	 drawings,	 descriptive	materials,	 technical	 specifications,	 descriptions	 and	
other	essentials	provided	in	connection	with	the	Goods	(whether	in	catalogues,	promotional	
materials	or	in	the	Contract	or	if	annexed	thereto)	are	provided	by	the	Supplier	in	good	faith	
and	on	 the	basis	of	 its	experience	and	as	 correct	with	 reasonable	 tolerances	 that	are	not,	
however,	binding	in	detail,	and	unless	expressly	provided	otherwise,	they	do	not	form	a	part	
of	the	Contract.	Unless	otherwise	agreed	in	writing,	the	Buyer	is	liable	for	the	fact	that	the	
Goods	according	to	the	Buyer’s	Purchase	Order	and	the	specifications	are	sufficient,	suitable	
and	fit	for	the	Buyer’s	purposes.	

14.6	The	Buyer	acknowledges	that	the	Supplier	will	provide	the	Buyer,	free	of	any	charge,	with	
the	respective	security	documentation	relating	to	the	Goods	and	that	the	Buyer	has	the	right	
to	 make	 copies	 of	 such	 documentation	 as	 needed.	 The	 Buyer	 is	 fully	 liable	 for	 the	
implementation	of	the	content	of	any	and	all	documentation	provided	by	the	Supplier.	The	
Buyer	must	ensure	that	the	persons	using	the	Goods,	carrying	out	the	respective	maintenance	
or	 disposing	 of	 such	 Goods	 in	 any	 other	manner	 have	 become	 duly	 familiarised	with	 the	
documentation	regarding	security	and	due	use	of	the	Goods.	

15.	GOVERNING	LAW	AND	DISPUTES	

15.1	The	Contract	and	any	claims	arising	from	the	Contract	or	 in	connection	therewith	are	
governed	 by	 the	 laws	 of	 the	 Czech	 Republic	 and	 will	 be	 interpreted	 and	 constructed	 in	
accordance	therewith	unless	it	is	expressly	agreed	otherwise.		

15.2	The	Buyer	and	the	Supplier	have	agreed	that	the	courts	of	the	Czech	Republic	will	have	
exclusive	 jurisdiction	 to	 resolve	any	and	all	disputes	 that	may	arise	 in	connection	with	 the	
Contract.	

15.3	However,	the	Supplier	may	also	file	an	action	with	a	court	in	the	country	where	the	Buyer	
is	seated	if	the	claim	asserted	regards	the	payments	with	which	the	Buyer	has	been	delayed	
or	relating	to	it.	

15.4	 These	Terms	and	Conditions	become	valid	and	effective	on	1	June	and	may	be	subject	
to	unilateral	modifications	at	any	time,	and	such	modifications	will	become	effective	on	the	
first	day	of	the	month	following	their	publication	on	the	Supplier’s	website.	


