Purchase Contract
entered into between the following Contracting Parties
pursuant to the provisions of Section 409 et seq. of the Commercial Code, as amended


Cooper-Standard Automotive Česká republika s.r.o.
Company ID No.: 		258 24 031
VAT No.:             		CZ 258 24 031
registered seat: 		Ždár nad Sázavou, Jamská 33, postal code 591 01
represented by:		Jan Barák, based on a power of attorney
Registration: 			Regional Court in Brno, Section C, File 37412
(hereinafter the "Buyer")




and
……
Company ID No.: 		…
VAT No.:             		…
registered seat: 		…
represented by:		…
Registration: 			…
bank details:			 …
(hereinafter the "Seller")
I.
Subject of Agreement
1. The subject hereof is the delivery of the tangible item "Continuous galvanic copper coating line" (hereinafter the "Product") based on the technical specifications stated in Annexe No. 1 hereto, which is an integral part hereof. In accordance with this Agreement, the Seller undertakes to deliver the Product to the Buyer and to transfer the ownership of it to the Buyer, and the Buyer undertakes to pay the Seller the purchase price for it.
2. The delivery shall include:
· transport, assembly, installation of the equipment, testing operation at the Seller's site, testing operation at the Buyer's site, permanent activation, training of staff at the Seller's site and subsequently at the Buyer's site
· complete technical documentation in Czech and English
· a manual for operation and maintenance in Czech and English
· manual for assembly of the equipment: the base plan, type of underlay, bearing capacity, attachment method, electrical connection plan, capacity of electric lines (type of cable), required output
· documentation for handling (unloading record): vehicle dimensions, required bearing capacity of the lifting equipment and method of gripping the machine during handling (it will not be necessary to use a crane for installation of the equipment)
3. The Seller hereby declares that the Product fulfils all of the criteria and permits for sale and use in the Czech Republic.
4. The Seller hereby declares that it is fully authorised to sell the Product specified herein and that it is permitted to transfer the ownership of it to the Buyer and that the Product is not encumbered by any third parties' rights and in particular is not subject to a lien or to any priority purchase rights or easements.
5. The delivery is within the scope of the project "Innovation in Cooper-Standard Automotive Czech Republic", with registration number CZ.01.1.02/0.0/0.0/15_014/0005815
iI.
Fulfilment schedule, manner and location
1. The delivery terms have been agreed upon pursuant to Incoterms 2010 as the DAP registered seat of the Buyer at Žďár nad Sázavou, Jamská 33 (hereinafter the "Fulfilment Location").
2. The Seller hereby agrees to deliver the Product to the Fulfilment Location and to permanently activate it no later than within 11 months from the date of the order. The definition of permanent activation shall be understood as the Product fulfilling the parameters stated in the technical specifications and in the accompanying documentation comprising an annexe hereto. Permanent activation shall be preceded by successful testing operation at the Seller's site over a period of at least 6 weeks, which will also serve for the purpose of training the Buyer's staff based on the technical specifications and accompanying documentation.
3. The handover and acceptance of the Product and its permanent activation shall be confirmed by the Seller and the Buyer and/or their empowered representatives by signing the Activation Record. The Buyer shall be entitled to refuse to accept the Product if it has apparent defects or to delay acceptance of the product until eliminable defects are repaired, meaning that the Product will not be accepted until the moment when it is permanently activated pursuant to the provisions of Article II (2) hereof.
4. If the deadline for the entire delivery of the Product and its permanent activation pursuant to Article II (2) hereof is exceeded by more than 1 calendar week, the Seller shall be required to pay the Buyer a contractual penalty of 0.1% of the agreed purchase price of the Product for each commenced day of delay, but up to a maximum of 50% of the purchase price, not including VAT. The contractual penalty shall be due on the day following the receipt of the request for its payment. Payment of the contractual penalty pursuant to this paragraph shall not affect the Buyer's entitlement to compensation for any potential damages. If a delay occurs with the performance of delivery due to reasons on the Buyer's side, the Seller shall not be required to pay the contractual penalty for the duration of the period during which the Seller cannot fulfil its obligations for such reasons.
5. The ownership of the Product and the risk of damage to the Product shall pass from the Seller to the Buyer when the Product is permanently activated and the Activation Record is signed.
6. Force majeure circumstances, labour strikes, operating malfunctions not at fault, unrest, official measures and other irreversible circumstances for as long as they last shall relieve the Buyer of the obligation to take over deliveries. For the duration of such circumstances and for a period of two weeks after they end, the Buyer shall be entitled in whole or in part to withdraw from the Agreement, if such circumstances have not lasted merely for an insignificant short period and if the Buyer's requirements for purchasing of goods have been significantly reduced (changed) as a result of such circumstances.
7. The Seller agrees to inform the Buyer sufficiently in advance about the situation surrounding Product delivery, mainly about risks that could have an effect on timely delivery.
8. The Seller hereby agrees to send the Buyer a plan for processing and production, every 2 weeks or upon request.
9. The Seller is required to allow the Buyer to make inspection visits at the Seller's site.
10. If the Seller's employees will be present at the Buyer's workplace, the Seller shall ensure that all of its employees comply with safety, health, fire and environmental regulations valid in the Buyer's workplace as well as the buyer's internal regulations, with which the Seller shall be provably familiarised in advance.
11. The Seller hereby agrees to comply with environmental legal regulations and to ensure that its activities have no more than a minimal effect on people and the environment. In relation to this topic, the implementation and further development of environmental management is expected pursuant to ISO 14001.  The Seller undertakes promptly and at its own expense to remove waste and dirt arising during the fulfilment hereof at the Buyer's premises in accordance with valid legislation.
12. Without the Buyer's prior written consent issued jointly by relevant staff of the Buyer (responsible staff from the purchasing department), the Seller may not use the Buyer's production resources.
iV.
Purchase price and payment terms
1. The Buyer is required to pay the Seller for the delivery of the complete subject of fulfilment hereof as specified in Article I paragraph 1 the purchase price in the amount of ............................CZK not including VAT. VAT will be added to the purchase price in the amount required by applicable legislation by the taxable supplying date.
2. The Buyer is required to pay the Seller the purchase price specified in paragraph 1 in four consecutive instalments:
a) the first advance payment in the amount of 30% of the purchase price plus VAT. The Buyer shall make this payment by bank transfer from the Buyer's account to the Seller's account within 60 business days from the date of issuance of the advance invoice by the Seller. The Seller is required by the date of acceptance of the advance payment to issue a proper tax document for the received payment in accordance with the applicable laws of the Czech Republic.
b) The second part in the amount of 20% of the purchase price plus VAT following successful testing operation at the Seller's registered seat. The Buyer shall make this payment by bank transfer from the Buyer's account to the Seller's account within 60 business days from the date of issuance of the advance invoice by the Seller.
c) The third party in the amount of 20% of the purchase price plus VAT following successful installation at the Buyer's registered seat. The Buyer shall make this payment by bank transfer from the Buyer's account to the Seller's account within 60 business days from the date of issuance of the advance invoice by the Seller.
d) the fourth part in the amount of 30% of the purchase price plus VAT after SOP. The Buyer shall make this payment by bank transfer from the Buyer's account to the Seller's account within 60 business days from the date of issuance of the advance invoice by the Seller.

3. The Seller is required to attach the Activation Record confirmed by the buyer and the delivery record to the invoices issued pursuant to Article IV (2) b), c) and d) hereof.
The Activation Record and the delivery record must contain an exact specification of the Product (subject of fulfilment hereof), particularly including a list of all parts of the delivery of tangible items with the specified quantities and serial numbers of delivered items and/or a different type of clear identification.
If the invoice does not contain the details or information required by applicable law and by this Agreement or if accurate information is not specified in it, the Buyer shall be entitled to return it within 10 days from its delivery by the Seller. In such case, the running of the period allowed for payment shall be interrupted, and a new period shall begin running upon the delivery of a corrected invoice.
v.
WARRANTY, claims
1. The Seller shall provide the Buyer with a warranty ensuring the flawlessness of the Product for a period of 36 months from the moment of the SOP, but a maximum of 20,250 machine hours. During that period, the Product must have the characteristics stated in the technical specifications and the accompanying documentation and valid legislation. The Seller's legal liability for defects shall not be affected by this arrangement. The warranty period for the Product, which the Seller delivers as a replacement for a defective Product within the scope of liability under the warranty, shall begin running as of its agreed start moment and shall run until the replacement Product is delivered to the Buyer.
2. The Seller shall be liable to the Buyer for all defects in the delivered Products in accordance with Sections 422 to 441 of the Commercial Code.
3. Upon submission of a claim, the Seller shall promptly conduct all necessary investigations and as quickly as possible, no later than within 12 hours of receiving the Buyer's claim, and shall inform the Buyer of the causes and of measures that will be taken for handling of the claim. If the cause of the claim is disputed between the parties, the Seller shall also cooperate to an unlimited extent on clearing up the causes of the claim.
4. If the Seller does not eliminated a reported defect in an item, provided that the Product defect claim is justified, within 12 hours after receiving the Buyer's claim, the Buyer shall be entitled in urgent cases, particularly if it is necessary to avert the risk of damage or to minimise further damage, to eliminate the defects in the Product alone or via third parties and to bill the costs arising in connection therewith to the Seller.
5. If the Buyer as a result of defects in the Product incurs costs, particularly including costs for transport, travel costs, work, materials or costs for entry inspection exceeding the regular scope of typical inspection, the Seller shall be liable for such costs.
6. The Seller shall be obliged to compensate the Buyer for direct or indirect damages or losses resulting from Product defects. If the Buyer's customers demand that the Buyer pay compensation for damages or reimbursement of costs that have arisen for them:
a) in connection with a defective Product, which has been delivered by the Buyer and whose defective state has been provably caused by any defects in the items delivered by the Seller;
b) or in connection with late delivery of the Product to the Buyer resulting either from the Seller's provable delay with delivery or from a Product defect,
the Seller shall be required to reimburse the Buyer for such costs.
7. The Contracting Parties have agreed in accordance with the provisions of Section 401 of the Commercial Code, the limitation period for exercising of any of the Buyer's entitlements stemming from defects in the Seller's Products shall last 10 years.
8. If any claims are exercised against the Buyer stemming from liability for damages caused by Product defects, the Seller shall be required to relieve the Buyer of such claims, to the extent that such claims have arisen as a result of defects in any items delivered to the Buyer by the Seller. In the event of liability based on the level of culpability, the aforementioned shall apply only in the case of the Seller's culpability. If the Seller is liable for damages, the Seller shall bear the burden of proof in relation to the extent of the Seller's liability.
9. The Seller is required and agrees to ensure post-warranty service in exchange for payment, including deliveries of replacement parts. Post-warranty service will be performed under the terms agreed upon in the service contract. Replacement parts used during service intervention will be billed according to the Seller's price list for replacement parts, which forms an annexe hereto and is an integral part hereof. The Seller hereby agrees to commence work on post-warranty service no later than 12 hours after receiving the Buyer's order, unless a later deadline is specified in the order. The order may also be placed by telephone.
10. If the Seller does not eliminate the reported defects in a proper and timely manner in accordance with Article V (4) hereof or if the Seller does not commence work on post-warranty service in a timely manner pursuant to Article V (9) hereof, the Buyer shall become entitled to a contractual penalty in the amount of EUR 300 for each hour of delay. The contractual penalty shall be due on the day following the receipt of the request for its payment. Payment of the contractual penalty pursuant to this paragraph shall not affect the Buyer's entitlement to compensation for any potential damages.
vI.
Confidentiality
1. Both Contracting Parties agree to protect the confidentiality of all information about each other and about transactions conducted within the scope hereof.
2. Should either party breach the confidentiality obligation referred to above, the affected party hereto shall be entitled to be paid a contractual penalty by the breaching party hereto in the amount of EUR 10,000 for each individual breach, even repeatedly if applicable. The due date of the contractual penalty has been set as the date following the day on which the breach occurred. Payment of a contractual penalty shall not affect the Buyer's entitlement to compensate for caused damages.
VII.
Duration of the Agreement
2. This Agreement shall become valid and take effect on the date when both Contracting Parties sign it.
3. The Buyer shall be entitled to withdraw from this Agreement if the Seller seriously breaches contractual obligations.
4. Such serious breaches of contractual obligations by the Seller shall be defined as
a) any delays with permanent activation of the Product lasting more than 14 days past the agreed activation deadline,
b) any delays with elimination of defects covered by the warranty or service work delays lasting more than 2 days.
5. Withdrawal from this Agreement shall not affect the Buyer's potential entitlement to be paid contractual penalties, interest for delays or compensation for damages. If the Buyer withdraws from the Agreement, the Seller shall be required to return promptly to the Buyer all monetary amounts paid by the Buyer to the Seller and to pay the Buyer amounts owed to the Buyer stemming from this Agreement that have arisen during its effectiveness, particularly any owed contractual penalties.
VIII.
INSURANCE
1. The Seller is required to take out for the duration of the contractual relationship established by this Agreement insurance coverage of its potential liability for damages with the following specified minimum coverage amounts:
a) coverage of liability for damages caused by business operation in the fixed amount of EUR 3 million covering harm to individuals' health and material damage.
2. For all insurance claims lasting for a single coverage year, at least double the specified coverage amounts must be available for indemnity.
3. The Seller must prove to the Buyer upon request that the Seller has taken out insurance coverage by presenting a written confirmation from the insurer. The Seller agrees to notify the Buyer promptly of any changes in coverage, particularly if coverage ends.
4. In the event of insufficient insurance coverage or insufficient indemnity, the Seller's liability and duty to compensate the Buyer in full for any damages shall remain unaffected.
IX.
Special and final provisions
1. The contents hereof also define the Buyer's purchase terms, which are found in Annexe No. 2 hereto and which are an integral part hereof. The Seller's commercial terms are not recognised. Other general contractual terms shall become part of this Agreement only if the Contracting Parties expressly agree that they should have priority over the Framework Agreement.
2. This Framework Agreement as well as all agreements falling under it and any disputes arising in connection therewith are subject to Czech law, with exclusion of conflicts of law. Use of the Hague Harmonised Procurement Laws, the UN Convention on the International Sale of Goods and statutes of limitation for the international sale of goods and other international conventions on the sale of goods is hereby excluded.
3. The potential invalidity of any individual provisions hereof shall have no effect on the validity of this Agreement as a whole, and should such situation arise the parties hereby shall agree to replace them with valid provisions which as closely as possible fulfil the purpose of the replaced invalid provisions.
4. Should any provisions hereof lose their validity, the rest of the provisions hereof shall remain valid and unaffected. Ineffective provisions shall be replaced with provisions that correspond or are as close as possible to the originally intended purpose in this Agreement in an economic sense.
5. Under Section 2 e) of Act No. 320/2001 Coll., on financial control in public administration, as amended, the Seller is obliged to cooperate with financial controls.
6. Each party's obligations stemming from this Agreement shall pass to the party's legal successors.
7. Any changes or additions hereto must be in written form and must be approved and signed by both parties hereto in order to take effect.
8. The location of sole court jurisdiction for any potential disputes is the city of Brno, except in situations when district courts have jurisdiction, in which case the location of sole court jurisdiction shall be the city of Žďár nad Sázavou.
9. This Agreement has been executed in four counterparts, and each party shall receive two.
10. This Agreement constitutes a clear and voluntary expression of the will of the parties and has not been arranged under apparently unfavourable terms for either party, and the parties hereby declare that they have read this Agreement and that they understand and approve of its contents. IN WITNESS WHEREOF the parties hereby append their signatures below.
In .............................. dated ……………		In .............................. dated ……………


1
…………………………
Seller
…………………………
Buyer
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Annexes:

Annexe No. 1: Technical Specifications
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