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General Business Terms and Conditions  

 
I. General Provisions 

 
1. All supplies and performances for Metaldyne Oslavany spol. s r.o., with its registered office at 

Padochovská 1/1117, 664 12 Oslavany, company reg. No. 499 70 909, entered in the Business 
Register maintained at the Regional Court in Brno, file No. C 13543 (the “Customer”), shall be 
governed by these General Business Terms and Conditions (“GBTC”), which are an integral part of 
any purchase order or contract between the Customer and any third party that is supposed to 
manufacture or provide any goods or services or other material or non-material performance for the 
Customer, under such contract or purchase order (the “Supplier”, the “Supply”). 

2. These GBTC, as well as any related contractual relations an integral part of which are the GBTC, 
shall, regarding matters not expressly regulated, be governed by the law applicable in the Czech 
Republic, and in particular by the provisions of Act No. 89/2012 Sb. (Collection of Laws), Civil Code, 
(the “Civil Code”), as later amended. The contractual relationship between the contractual parties can 
be established by (i) a written contract signed by both the contractual parties, or (ii) the express or 
implied acceptance by the Supplier of the Customer’s written purchase order (the written contract as 
entered into or a confirmed purchase order, hereinafter referred to as the “Contract”). The acceptance 
of a purchase order or a draft contract by the Supplier with any appendix or deviation shall not oblige 
the Customer unless the Customer notifies the Supplier in writing of its acceptance of such appendix 
or deviation. 

3. Under the GBTC, “purchase price” shall mean the price of delivery of the subject of the Supply.   
4. In case of any discrepancy between the individual provisions of the GBTC and the wording of the 

respective purchase order or contract, the provisions of such purchase order or contract shall prevail.  
5. No differing business terms or conditions of the Supplier shall be binding for the Customer, not even 

implicitly upon confirmation of a purchase order or a contract unless the contractual parties agree 
otherwise in writing regarding the binding character of such business terms or conditions of the 
Supplier. In case of any discrepancy between the individual provisions of the Supplier's and the 
Customer's terms and conditions, the Customer's GBTC shall prevail.  

6. The Supplier grants consent to the processing of its personal data by the Customer for the purpose of 
performance or enforcement of the respective contract or purchase order and the GBTC.  

7. The contractual relation between the Supplier and the Customer may be established by: (i) a written 
contract signed by both the contractual parties, or (ii) an express or implicit acceptance of the 
Customer's written purchase order. The acceptance of a purchase order or a draft contract to be 
entered into with the Supplier subject to any amendment or deviation shall not be binding for the 
Customer unless the Customer informs the Supplier in writing that it accepts such amendment or 
deviation. 

8.  The Customer reserves all the rights to supporting documents and information provided to the 
Supplier, including their electronic versions, and such documents and information may not be 
disclosed to any third party.  
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9. The terms used in these GBTC and indicated in brackets shall have the meaning of the immediately 
preceding description and shall be binding for the interpretation of these GBTC.  

         
II. Price of the Supply       

 
1.  The Customer undertakes to pay to the Supplier the purchase price for due delivery of the subject of 

the Supply pursuant to a contract or a purchase order, in accordance with Art. V hereof. The purchase 
price shall be defined in Czech crowns and shall be exclusive of VAT, which is due in compliance with 
the applicable legislation of the Czech Republic. The purchase price shall be charged by the Supplier 
in compliance with the applicable legislation of the Czech Republic. 

2.     The purchase price shall be fixed as the maximum permissible price and may not be increased in any 
way. By entering into a contract or by accepting a purchase order, the Supplier guarantees the 
completeness of the budget if the respective Supply is performed by the Supplier based on a budget. 
All and any taxes, customs fees or other charges paid by the Supplier while performing the works, with 
the exception of VAT applicable in the Czech Republic, shall be included in the purchase price.  

3. Should the Supplier fail to perform any of its contractual obligations, the Customer reserves the right to 
retain the payment of the purchase price for the duration of such default. The Customer reserves the 
right to offset any retained payments of the purchase price against the Customer's due claims arising 
from the contract or a contractual relation created based on the purchase order. 
  

III. Delivery Dates  
 
1. The Supplier undertakes to deliver the subject of the Supply in compliance with the terms and 

conditions of the respective contract or purchase order, and to respect the agreed due dates. Delivery 
dates shall be defined in the purchase order or the contract.  

2. A specification of the time schedule of performance of the Supply, including the date of its due 
delivery, shall be included in the contract or the purchase order or attached as an appendix thereto.  
Any partial Supplies by the Supplier to the Customer shall only be permissible if the parties have 
expressly agreed so. 

3. In case of the Supplier's failure to respect the delivery dates, the Customer is entitled to damages  
(see Art. VI.1).  

 
IV. Delivery Conditions 
 
1. The Supply shall be deemed to have been duly delivered upon fulfilment of the following conditions: 

the installation/delivery of the subject of the Supply at the place defined in the contract or the purchase 
order, its commissioning and the completion of detailed training of the Customer's operators. Detailed 
training shall mean that the Customer's designated persons are provided with sufficient information 
that allows them to immediately operate the subject of the Supply using all its functionalities. Unless 
stipulated otherwise in the contract or the purchase order, the place of delivery of the Supply shall 
mean the Customer's premises at: Padochovská 1117/1, 664 12 Oslavany, Czech Republic. 

2. Delivery terms of the Supply shall be DPU pursuant to INCOTERMS 2020.  
 

V. Payment and Payment Terms 
 



 
 

 

Sídlo / Reg. Office: 
Metaldyne Oslavany, spol. s r.o. 

Padochovská 1, 664 12 Oslavany 
Czech Republic 

       Telefon/Phone: 
       +420 546 418 111 

       Telefax/Fax: 
       +420 546 424 175 

                        IČ / Reg. No: 499 70 909 
                        Obchodní rejstřík / Incorporated at: 

                        Krajský soud v Brně, oddíl C, vložka 13543 
                        Regional Court in Brno, Section C, No. 13543 

           

www.metaldyne.com 

3 
 

1. All payments shall be effected in Czech crowns (EUR currency- by agreement). Where the parties 
agree on partial Supplies, payments shall also be partial, always for the respective, duly delivered 
portion of the Supply. In all other cases, the price shall only be paid after the complete and due 
delivery of the Supply by the Supplier. 

2. The price shall be paid by the Customer against an invoice, or a partial invoice, from the Supplier 
which must describe the delivered performance to which the invoice refers, including the respective 
handover certificate confirming due delivery of the Supply or its part as well as other documents 
pursuant to the contract or the purchase order. The Supplier's invoices must use the same definitions 
as are used in the payment schedule. Invoices must provably be delivered to the Customer's address. 
The provable date of delivery shall be the Customer's mail and filing service's “received on” stamp.  

3. The time schedule of partial payments shall be defined by the parties in the purchase order or in the 
contract. 

 
4.  The payment terms of the invoices shall be 75 days from delivery of the invoice to the Customer. 

Invoices must contain all the essential elements defined by the Czech law, in particular, by the 
provisions of Section 29 of Act No. 235/2004 Sb., on value added tax, as later amended. Should any 
invoice contain mistakes or should any of the essential statutory elements be missing in the invoice, 
the Customer reserves the right to return the invoice to the Supplier. In such a case, the payment term 
of the invoice shall commence running as of delivery of the corrected invoice pursuant to Art. V.3 
hereof. 

 
5. The Customer is obliged to pay the price against the relevant invoice by bank transfer to the Supplier's 

account indicated in the invoice.  
6. Any payment shall be deemed to have been effected on the day the amount is debited from the 

Customer's bank account for the purpose of being credited to the Supplier's account.  
7. In case of default in the payment of an invoice, the Customer shall pay to the Supplier default interest 

equal to 0.05% of the due amount for each started day of default.  
 
VI.   Contractual Penalty 
 
1.  In case of the Supplier's default in delivery of the Supply, the Customer is entitled, without waiving any 

of its rights, including the right to damages, to request the Supplier to pay a contractual penalty and 
the Supplier is obliged to do so. The amount of such penalty shall be as follows: week 1 to 3 of default 
– 0,1% of the price of the Supply for each started week of default; from week 4, the contractual penalty 
shall equal 0,1% of the price of the Supply for each started day of default. The total amount of the 
contractual penalty may not exceed 6% of the total price of the Supply exclusive of VAT. The 
Customer is entitled to offset the contractual penalty against the payment or partial payment of the 
purchase price. To avoid any doubts, default on the Supplier’s part shall also include any case when 
the Supply manifests defects. Regardless of the stipulated contractual penalty, the Supplier is obliged 
to compensate any damage caused by late or defective supply of the subject of the Supply or by 
defective performance of the subject of the Supply, including compensation for lost profit. Any 
references to “damage” in the GBTC and in the contract shall always mean references to property 
damage within the meaning of Section 2894 (1) of the Civil Code as well as to other than property 
damage within the meaning of Section 2894 (2) of the Civil Code. This provision is an explicit 
arrangement as to the Supplier’s obligation to rectify other than property damage in cases of breach of 
obligations under the contract or these GBTC.   
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2.  Unless stipulated otherwise in the contract or the purchase order, payment of the contractual penalty 
shall not relieve the Supplier of its duty to fulfil its obligations under the contract.  
 

3. In case the Supplier is in default in providing the warranty repair service, i.e., if the elimination of a 
defect in the subject of the Supply is not initiated within 48 hours of its notification by the Customer, as 
further described in Art. XII.4 hereof, the Supplier shall pay to the Customer a contractual penalty in 
the amount of CZK 2,000 for each started day of default. 
 

4. The standard working hours for defect notification shall be on business days from 8 a.m. to 5 p.m.  
 
 
VII Withdrawal from the Contract 

 
1. The Supplier is entitled to withdraw from a contract or a purchase order only if the Customer fails to 

make any of the agreed payments under the contract or the purchase order. The Customer is entitled 
to withdraw from the contract or the purchase order in cases defined by generally binding regulations. 

2. If an insolvency petition is filed with respect to the Supplier before due delivery of the subject of the 
Supply, the Customer is entitled to withdraw from the contract or the purchase order and to request 
that the payments effected be immediately returned, with the exception of any equipment already 
purchased and supplied. 

3. Withdrawal from the contract shall become effective upon delivery of the written withdrawal notice to 
the other contractual party. The provisions of Section 1978 of the Civil Code (laying down that the 
passage of additional time to no effect shall result in withdrawal from the contract) shall not apply to 
this contract. 

 
  
VIII  Defect Liability, Warranty – Warranty Terms and Conditions, Damages 
 
1. Defect liability shall be governed by the applicable provisions of generally binding regulations. The 

Supplier shall be liable for defects present in the subject of the Supply at the moment the risk of 
damage to the subject of the Supply passes from the Supplier to the Contractor. This shall mean upon 
due delivery of the Supply. The Supplier shall also be liable for defects which occur in the subject of 
the Supply during the warranty period.  

2. The Supplier guarantees to the Customer that the subject of the Supply, as a whole or any part of it, 
will be free of any defects, material or legal. The subject of the Supply or its part is deemed to have 
defects if it does not comply with the specification of the final product or service as defined in the 
contract or the purchase order or with its purpose of use, or if it does not possess the characteristics 
expressly determined in the contract or the purchase order, or the usual characteristics.  

3. The warranty period regarding functionality and workmanship shall be 24 months, while the warranty 
period regarding equipment, including any moving components and electrical installation components, 
shall be 12 months from due delivery of the subject of the Supply to the Customer, which the parties 
shall confirm by signing a handover certificate. The warranty period shall be automatically extended by 
the time from the occurrence of a defect until the date the subject of the Supply is restored to a 
flawless condition. All and any replacement parts used in relation to eliminating the defect by the 
Supplier shall be covered by a 12-month warranty period – which shall however not be valid after the 
expiration of the warranty period of the subject of the Supply as a whole. The warranty period of a 
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warranty part shall commence running as of the date of handover of the subject of the Supply following 
the installation of such warranty part. The Supplier is obliged to ensure that general spare parts are 
available within 48 hours, at least for a period of 10 years from commencement of the contractual 
relationship concerning the respective subject of the Supply. 

4. The Supplier shall not be liable for a defect if it is proved that the defect was caused by the Customer's 
handling of the subject of the Supply in a way non-compliant with the requirements of the operating 
rules and technical conditions defined by the contract or the purchase order. If the Supplier proves that 
it is not liable for the defect, the Customer undertakes to reimburse the Supplier for any costs incurred 
by the Supplier in remedying the defect.  

5. If the Supplier uses subcontractors to perform the Supply, it shall be liable for any damage caused by 
its subcontractors as if the Supplier acted directly.   

 
6. The Customer reserves the right to refuse to accept the whole subject of the Supply or, at its own 

discretion, only any defective or unfit parts of the subject of the Supply if: 
 

 
- the Supplier fails to respect previously agreed delivery dates or dates of completion of the subject 

of the Supply, and concurrently exceeds the alternative performance dates granted by the 
Customer provided that the Customer notified the Supplier of a possible refusal in the alternative 
performance date notice. The costs for disassembly and return delivery of any claimed parts shall 
be borne by the Supplier.  

 
7.  The Supplier is obliged to submit to the Customer all documents created while performing the 

Supplier’s obligations under the contract. Once the obligations constituted by the contract have 
extinguished, the Supplier is obliged to return to the Customer any supporting documents, materials or 
other means necessary for performance of the Supplier’s obligations under the contract which the 
latter received from or obtained or created for the Customer, including any files and contractual 
documents. 
 

8.  In all other cases, claim procedures shall be subject to the applicable legal regulations of the Czech 
Republic.  
 

IX  Legal Defects 
 

1. If use of the subject of the Supply results in a breach of industrial rights or copyright, the Supplier shall 
acquire, at its own expense, the right to further use the subject of the Supply or shall modify the 
subject of the Supply in a way reasonably acceptable for the Customer so that the above-mentioned 
rights are no longer violated.  

 
2. The Supplier is obliged to reimburse the Customer for any damage caused in relation to any third-

party claims with respect to the subject of the Supply; in such a case, the Supplier shall also reimburse 
the Customer for the costs of any judicial proceedings, including attorney's fees, as well as for damage 
incurred by the Customer due to any sanctions imposed. 

 
 
X. Force majeure  
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1. Under this Article, force majeure shall mean any circumstances excluding liability which fulfil the 

conditions of Section 2913 of the Civil Code. Ownership changes and changes in the economic and 
market situation of the Supplier shall not be regarded as extraordinary circumstances.  

2. In the event of force majeure, the contractual parties undertake to adopt such measures so that it is 
possible to duly continue and perform contractual obligations immediately after the consequences of 
force majeure pass. 

3. The contractual party which suffers a force majeure event is obliged to notify, in writing and without 
undue delay – but no later than within four calendar days after such event occurs or within four 
calendar days after it passes – the other party in writing. If such term is not respected, the contractual 
party concerned may only invoke force majeure if it proves that such party was not able to meet its 
duty to notify within the term defined and that it met such duty immediately after it had learnt or could 
have learnt, while acting with due care, about the force majeure event and after the provision of 
information to the other party had become objectively possible.  

  
XI Handover / Acceptance 

 
1. Acceptance of the duly delivered subject of the Supply shall be confirmed by the parties in the 

handover certificate. 
2. If – upon handover – the subject of the Supply contains any defects preventing its acceptance, it shall 

not be accepted, and the Customer shall fix an alternative acceptance date for the Supplier. The 
acceptance process shall repeat according to Art. XI. 
 

 
XII Other Provisions 
 
1. The contractual parties undertake not to assign to a third party either a contract or any other claim they 

might have towards the other contractual party without the prior written consent of the other 
contractual party. The contractual parties are entitled to use the information designated by the parties 
as confidential only for their own need and are not entitled to disclose it to a third party, with the 
exception of providing such information – to the necessary extent – to their consultants and 
cooperating third parties bound by confidentiality. The provision of confidential information to third 
parties in cases pursuant to the law or upon a prior written agreement of the other party shall not be 
considered a breach of confidentiality. The contractual parties are obliged to ensure that information 
explicitly designated as confidential is not disclosed by their employees, who must be sufficiently 
informed about the commitment to confidentiality, or by consultants and cooperating third parties. The 
contractual parties may require that the sufficient maintenance of confidentiality be supported by 
evidence. The existence of a contract and information regarding the cooperation between the parties 
shall not as such be considered confidential.   
In case of a proven breach of the commitment to confidentiality resulting from this article, the affected 
party may apply a contractual penalty in the amount of CZK 100,000 for each case of breach. The 
contractual parties’ right to full damages shall not be affected thereby.  

2. Any changes in the contractual terms and conditions and in the technical parameters of the subject of 
the Supply shall only be valid if they are confirmed in writing by both the contractual parties.  

3. If any provision, term or condition of a contract or purchase order is or becomes invalid or 
unenforceable, it shall not affect the validity and enforceability of the other provisions of the contract or 



 
 

 

Sídlo / Reg. Office: 
Metaldyne Oslavany, spol. s r.o. 

Padochovská 1, 664 12 Oslavany 
Czech Republic 

       Telefon/Phone: 
       +420 546 418 111 

       Telefax/Fax: 
       +420 546 424 175 

                        IČ / Reg. No: 499 70 909 
                        Obchodní rejstřík / Incorporated at: 

                        Krajský soud v Brně, oddíl C, vložka 13543 
                        Regional Court in Brno, Section C, No. 13543 

           

www.metaldyne.com 

7 
 

the purchase order unless provided for otherwise in a special statute. The contractual parties 
undertake to replace the invalid or unenforceable provision with a valid and enforceable provision that 
will achieve, to the greatest extent possible, the economic purposes of such invalid or unenforceable 
provision. 

4. Should the subject of the Supply, during or after the expiration of the warranty period, become 
inoperable or not achieve the parameters specified in the relevant technical documents, the Supplier's 
technical assistance shall be available for eliminating defects – on working days – not later than within 
48 hours of defect notification by the Customer; if necessary, technical assistance must be provided 
without undue delay (the maximum response time of 48 hours shall not be affected thereby).  

5. The Supplier shall ensure that its employees or cooperating third parties are covered by insurance 
whenever they are present on the Customer's premises in order to avoid any rights of recourse from 
such persons with respect to the Customer. 

  
  
6. By entering into a contract or by accepting a purchase order from the Customer, the Supplier shall 

assume the risk of change in circumstances pursuant to Section 1765 of the Civil Code. 
 
7. A list of technical specifications of the subject of the Supply shall be an integral part of the Supply.   
8. Any disputes arising from contracts or purchase orders shall be decided by the Customer's locally 

competent court. 
9. By entering into a contract or by accepting a purchase order, the Supplier agrees to extending the 

limitation period pursuant to Section 630 of the Civil Code to a period of 15 years. 
10. All contracts and purchase orders shall be drawn up in two original copies, one for each party. 
11. Both contracts and purchase orders must be executed in Czech. 
12. Working documents may be drafted in Czech or in English. 
13. The Supplier shall be liable for any damage caused by the Supplier’s employees or cooperating third 

parties whilst they are on the Customer’s premises up to the amount of CZK 5,000,000 in accordance 
with insurance contract Noxxxxxxxxx   , which is part of the contract for work.    

14. The Customer reserves the right to change these GBTC; however, in such a case, the Customer shall 
send a draft of the revised document immediately and in writing to the Supplier for approval. The 
Supplier undertakes not to withhold consent to the Customer's revised general business terms and 
conditions for no reason. If the Supplier does not express its disagreement with the amended GBTC in 
writing no later than within 3 days of delivery of the written version of the amended GBTC, it is 
understood that the Supplier agrees with the new amended GBTC, which become effective with 
respect to the Supplier on the day of their taking effect. Such revised version of the GBTC becomes 
effective upon its approval by the Supplier, unless the parties agree otherwise. Should the Supplier 
withhold its approval of the revised business terms and conditions, the originally approved version of 
the GBTC shall remain applicable and in such a case, the Customer is entitled to terminate contracts 
entered into with the Supplier upon one month's notice. 

15.  The Supplier is obliged to respect all safety rules and regulations according to the Handbook for 
Contractors, which is part of the contract, confirming this by its signature.   
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Place:  
 
Date:  
 
……………..…………………………… 
Name:  
 
Position:            
 


