General Terms and Conditions of Purchase of TSR Slovakia, s.r.o.
1. Introductory Provisions
1.1. The General Terms and Conditions of Purchase (the “GTCP”) set out the respective rights and obligations of TSR Slovakia, s.r.o., with its registered office at Hrabové 313, 014 01 Bytča, the Slovak Republic, ID No.: 47 258 811, registered in the Commercial Register of the District Court of Žilina, Sec. No. 79171/L (the “Buyer”), and the seller (the “Seller”), arising in the course of delivery of goods and/or the provision of services (collectively the “Goods”) by the Seller to the Buyer.
1.2. The GTCP shall apply to all transactions between the Buyer and the Seller involving the delivery of the Goods by the Seller to the Buyer. The terms and conditions of the Seller shall not apply.
1.3. The GTCP, along with the Contract as specified below, are governed by the Slovak law, in particular, Act No. 513/1991 Coll., the Commercial Code, as amended (the “Commercial Code”). The UN Convention on Contracts for the International Sale of Goods shall not apply. Any dispute arising out of or in connection with the Contract shall be settled by the competent ordinary Slovak court.
1.4. To the extent of any inconsistency between the GTCP and the provisions of the Contract, as defined below, the provisions of the Contract shall prevail.
2. Conclusion of the Contract
2.1. The contract between the Buyer and the Seller (the “Contract”) is established either through a separate written contract or by the Seller accepting an order from the Buyer. These GTCP form an integral part of the Contract.
2.2. The orders placed by the Buyer are non-binding and can be revoked until accepted by the Seller, including during the acceptance period detailed below. The Seller shall have the right to accept the orders of the Buyer in writing within three working days. If the order is not accepted and confirmed within this period, the order shall lapse. The written form shall also apply if fax or e-mail is used.
3. Prices, Determination of Weight and Quantity
3.1. Unless otherwise agreed upon, the agreed prices shall apply, subject to the condition that “delivery shall be paid by Seller” (“frei Empfangsstelle”). These prices are fixed.
3.2. Invoicing shall be based on the weight and quality upon receipt.
4. Terms of Payment
4.1. If the Buyer incurs any costs due to the rejection of the Goods (or withdrawal from the Contract due to defects) or any other costs, the Seller shall issue a credit note to settle these expenses.
4.2. Unless otherwise agreed upon in the Contract, the payment shall be due 14 days after the receipt of the invoice by the Buyer for non-ferrous scrap and 30 days after the receipt of the invoice by the Buyer for other goods and services. The Seller may issue an invoice no earlier than upon the proper delivery of the relevant goods or services. If the Buyer makes any advance payments or prepayments under the Contract, title to the Goods shall be passed to the Buyer as soon as the Goods are set aside or prepared for dispatch.
4.3. If the Buyer withdraws from the Contract, the Seller must refund any payments made, including accrued interest, without undue delay. The Buyer is entitled to withhold the Goods until the obligation of the Seller, as outlined in the preceding sentence, has been fulfilled.
5. Liability for Defects
5.1. For the Contract to be properly performed, all Goods delivered/provided must conform to the state of the art, current legislation, regulations, guidelines and standards of authorities, trade unions and professional associations. In particular, the supplies and services must comply with the European Parliament and Council Regulation on the Shipment of Waste and other applicable legislation. Where required or customary, the necessary certificates shall accompany the Goods. The Seller guarantees that the Goods are of the agreed type, composition purity and quality and is responsible for complying with and overseeing all related statutory declaration and certification requirements. The Seller shall be accountable for verifying the origin of the Goods and for any foreign substances or impurities, irrespective of their permissibility under waste management law.
5.2. The Seller shall ensure that all shipments are tested for explosive particles, objects likely to cause explosions, sealed hollow objects and radioactive substances. Based on these tests, the Seller guarantees that the Goods delivered are free from explosive particles, objects likely to cause explosions, sealed hollow objects and radioactive substances.
5.3. The Goods delivered shall also be free from radioactive substances. However, if any contaminated parts are detected, all costs arising from delivery and storage (due to radioactive contamination) in breach of the Contract, including the costs of testing, segregation, detection, storage, additional transport costs, treatment, disposal, fines and any other consequential costs, if any, shall be covered by the Seller. In addition, the Seller shall be liable for any damage to property or personal injury resulting from the contamination. Where permitted by law, the Seller shall accept the return of the contaminated materials.
5.4. The mixing of several types of scrap shall not be permitted.
5.5. In the event of defective performance, the Buyer shall have the right to withdraw from the Contract immediately, regardless of whether the defective performance constitutes a material breach. If the performance is only partially defective, the Buyer shall also have the right to withdraw from the Contract in relation to the unfulfilled remainder thereof. The right to claim damages shall not be affected by such withdrawal.
5.6. If there is a risk of delay, the Buyer shall be entitled to remedy the defect either directly or through a third party.
5.7. The Buyer shall have the right to claim for defects in the Goods at any time within six months of receipt; any claim made within this period shall be deemed as made without undue delay.
5.8. If the Buyer incurs expenses due to defective performance, including but not limited to transport, labour, materials or an initial inspection exceeding the usual scope, the Seller shall be required to reimburse these costs. The exercise of the rights of the Buyer in respect of defects in the Goods shall include but are not limited to the reasonable costs incurred in the exercise of such rights.
5.9. The Seller shall be fully liable for all acts and omissions of its sub-contractors.
6. Protection of Third-Party Rights
6.1. The Seller shall be liable for any damages arising out of or in connection with the Goods delivered to third parties. In such cases, the Seller shall indemnify and hold harmless the Buyer against any and all third-party claims for damages and, where applicable, shall be liable to fully and unconditionally compensate the Buyer for any damages incurred (including but not limited to indirect and consequential damages, such as production downtime, loss of profit, etc.), including the payment of costs (e.g., attorney’s fees, court and tribunal fees and costs for necessary precautions for the preservation of evidence) arising out of or in connection with any active or passive actions caused by the Seller's breach of its obligations, without undue delay upon the request of the Buyer. 
7. Terms of Delivery
7.1. Unless otherwise agreed upon, the title to the Goods shall pass to the Buyer upon delivery of the Goods to the Buyer. 
7.2. The delivery date specified in the Contract shall be mandatory. The Seller shall deliver the Goods accompanied by all necessary documents. The means of transport and method of shipment of the Goods shall be decided by the Buyer.
7.3. The Seller shall notify the Buyer in writing immediately upon dispatch of the Goods of their shipment. The notification of shipment shall provide detailed information about the contents, individual weights of the Goods and the applicable waste key number(s) or classification as required by hazardous materials legislation. All shipping documents (such as delivery notes, bills of lading, consignment notes and weighing lists) and all written communications shall include the nature of the Goods, the weight of the shipment, the order details, the identification number and address of the Buyer and any subcontractors, if any, and the point of receipt of the shipment. If the types of scrap delivered or to be delivered are not specified, the classification of the Buyer or the classification of the recipient shall prevail.
7.4. Partial deliveries may only be made with the prior consent of the Buyer. 
7.5. Costs and damages arising from incorrect or omitted declarations of properties (declarations) or failure to follow the Buyer's instructions shall be borne by the Seller. Merging of different species in the delivery is only permitted by special agreement.
7.6. For non-ferrous metals or alloyed scrap, the specific material shall be clearly indicated on all shipping documents.
7.7. If, under the terms and conditions of a particular agreement, the Seller has the right to return packaging materials required for the shipment, this must be clearly indicated on all shipping documents. Failure to do so will result in the immediate disposal of the empty packaging by the Buyer. Thereafter, any claim for the return of the packaging material made by the Seller shall be null and void.
7.8. For “deliveries paid by the Seller” (“frei Empfangsstelle”), the risk of damage to the Goods shall pass to the Buyer upon its receipt at the point of destination. The Seller shall be liable for the risk of damage to the Goods during transport and dispatch. The same shall apply to any returns.
7.9. The Seller or its authorised representatives shall be obliged to obtain a certificate of acceptance of the Goods at the point of destination. Delivering to a location other than the agreed point of destination does not transfer the risk of damage, irrespective of whether the Goods are accepted at that location.
7.10. For “deliveries paid by the Seller” (“frei Empfangsstelle”), the Seller shall cover all transport costs and expenses associated with the delivery of the Goods, including any required wagon arrangements, along with any incidental charges and any additional costs incurred by the Seller. For deliveries paid by the Seller to a specific point of destination, any and all costs for delivering the Goods to the railway station, in particular, the costs and charges for weighing the Goods, shall be covered by the Seller.
7.11. If there is a delay or anticipated delay, the Seller shall promptly notify the Buyer and provide details regarding such delay and its impact on the delivery date. The Buyer shall have the right to impose a contractual penalty if the Seller fails to meet the delivery date(s) specified in the Contract for reasons other than those solely attributed to the Buyer or Force Majeure, calculated at 0.1 % of the price of the late-delivered portion of Goods for each day of such delay. Payment of the contractual penalty shall not impair the right of the Buyer to seek compensation for damages in an amount exceeding the contractual penalty. All costs incurred due to the delay, such as storage, demurrage, shunting fees and other related costs, shall be covered by the Seller.
7.12. If the delay exceeds 30 days, the Buyer shall have the right to withdraw from the Contract or part thereof. 
8. Force Majeure
8.1. [bookmark: _Ref173712009]Neither Party shall be liable to the other Party for any delays or failures to fulfil obligations under the Contract nor for any expenses, costs, losses or damages incurred or sustained by the other Party if such delays, failures, expenses, costs, losses or damages are caused by an event, act, occurrence or circumstances of Force Majeure.
9. Termination of the Contract
9.1. Either Party shall be entitled to terminate the Contract if the other Party is in liquidation or bankruptcy proceedings have been commenced against it or if performance of the Contract is suspended pursuant to Section 8.1 (Force Majeure) for longer than 8 weeks.
10. Confidentiality 
10.1. The Seller shall treat as confidential any and all commercial and technical information and documents obtained by and/or disclosed to Seller in the course of the Contract provided they are not in the public domain and shall use such information exclusively for fulfilling its obligations under the Contract.
10.2. The Seller shall not refer to the Buyer in its marketing materials without the prior written approval of the Buyer.
11. Data Protection
11.1. As data controllers under the General Data Protection Regulation (EU) 2016/679 (GDPR), the Parties shall process personal data acquired from the other Party and their representatives to negotiate and fulfil the Contract as required by the GDPR.
12. Limited Liability
12.1. Unless otherwise agreed upon, the Buyer shall not be liable under or in connection with the Contract, whether based on the Contract, strict liability, tort or other unlawful conduct (including negligence) or any other legal theory, regardless of how such liability arises, for any loss of contracts, loss of goodwill, loss of market share, loss of actual or anticipated profits, loss of use, loss of production, loss of income, loss of reputation or for any special, indirect or consequential loss or damage. The aforementioned limited liability shall not apply to (i) damages resulting from wilful misconduct or gross negligence, (ii) bodily injury or death or damage to property or (iii) losses or damages that are insured.
12.2. The Seller shall maintain general (public) liability insurance (covering but not limited to product liability, third-party liability and liability for bodily injury and property damage) that is adequate to cover any losses and/or other damages that may occur based on or in connection with the Contract. The Seller shall furnish proof of adequate insurance coverage upon request.
13. Final Provisions
13.1. If any provision of the GTCP and/or the Contract is held to be invalid for any reason, the invalidity shall not affect the remaining provisions. The invalid provision shall be replaced by a provision that comes as close as possible to the legal and economic purpose of the invalid provision. Similarly, if a gap is found in the Contract that necessitates clarification, the Parties agree to promptly modify any invalid provision with a valid provision or agreement or to rectify any gaps.
13.2. The Seller shall acquire and maintain any and all authorisations and licenses as required by applicable laws for the Contract.
13.3. The Seller shall not have the right to unilaterally set off any claims that the Seller may have against the Buyer with respect to any of the Seller's obligations to the Buyer arising out of or in connection with the Contract.
13.4. [bookmark: _Ref173688323]The Seller shall not assign its claims against the Buyer arising out of or in connection with the Contract or the GTCP to any third party without the prior written consent of the Buyer.
