GENERAL TERMS AND CONDITIONS
These terms and conditions concerning the deliveries of goods and services are applied by
Teva Czech Industries s.r.o., with registered office at Opava, Komárov, Ostravská 305/29,
Postcode 747 70, Company ID 26785323, registered in the Commercial Register maintained
by the Regional Court in Ostrava, Section C, File 27159.

2.4.3. The Seller shall send a signed (confirmed) copy of the Purchase Order via fax or email within ten (10) Business Days following the receipt thereof. A Purchase
Agreement shall be deemed entered into upon the delivery of the signed copy of the
Purchase Order, i.e. the delivery thereof by mail, fax or e-mail, always no later than
on the date when the Seller may be expected to fulfil the Purchase Order in view of
the given circumstances, or on the first day on which the Seller starts fulfilling the
Purchase Order.

Issued on: December 1st, 2016

2.5.

1.

Definitions and interpretation

1.1.

Unless otherwise stipulated herein or unless otherwise resulting from the context,
capitalized terms used in this document shall have the following meaning:

2.5.1. The purchase price of the Products stated in the Contract Documentation includes
transport, packaging and insurance coverage until the Products are received by the
Buyer. The place of delivery is the address of the principal office of the Buyer, unless
otherwise stated in writing in the Purchase Agreement, and the delivery term is DAP
(Incoterms 2010).

“VAT” means the Value Added Tax;
“Civil Code” means Act 89/2012 Coll., the Civil Code, as amended.
“Buyer” or “Client” or “Customer” refers to Teva Czech Industries s.r.o., with
registered office at Opava, Komárov, Ostravská 305/29, Postcode 747 70, Company ID
26785323, registered in the Commercial Register maintained by the Regional Court in
Ostrava, Section C, File 27159;
“Seller” or “Contractor” or “Vendor” means the partner entering into an agreement with
Teva Czech Industries s.r.o., in accordance with the present Terms and Conditions;
“Terms and Conditions” means these general terms and conditions issued pursuant to
Section 1751, Paragraph 1 of the Civil Code, forming an integral part of the relevant
agreement as Annex 1;
“Business Day” means a day on which banks in the Czech Republic are open for the public;
“Contract Documentation” means the relevant agreement (purchase agreement or
contract for work), including any draft thereof, i.e. Purchase Orders and these Terms and
Conditions;
“Parties” means collectively or individually the Buyer or the Client or generally the
Customer, and the Seller or the Contractor or generally the Vendor.
1.2.

1.3.
1.4.
1.5.
1.6.
1.7.

2.

Unless expressly stated otherwise or unless the context requires otherwise, the terms
defined above shall – when capitalized – retain the meaning stipulated above if used
in any part of the Contract Documentation, and shall under all circumstances be
interpreted and construed as such.
Unless expressly stated otherwise or unless the context requires otherwise, the
reference to articles used in the present Terms and Conditions shall mean the
reference to articles of the present Terms and Conditions.
If the Contract Documentation state any deadlines or periods based on the number of
days, months and years, this shall be understood to mean calendar days, months and
years, unless expressly stated otherwise.
If the Contract Documentation or any parts thereof are issued in both Czech and
another language version, the Czech version shall always prevail.
The company Teva Czech Industries s.r.o. is obliged to inform its contractual
partners about changes to these Terms and Conditions by publishing the text thereof
on its website www.tevapharm.cz
Should there be any differences between the provisions of the relevant agreement
and the present Terms and Conditions, the provisions of the specific agreement shall
prevail.

Special provisions regarding purchase of supplies and raw materials for
manufacturing purposes

These special provisions regulate the legal relationships between the Parties as regards the
supplies of material and raw materials for manufacturing purposes and other goods.

2.1.

Definitions and interpretation

“Purchase Agreement” means any individual purchase agreement concluded between the
Parties the subject matter of which is the Seller’s delivery of Products to the Buyer;
“Purchase Order” means an order for Products placed by the Buyer in writing or
electronically; a Purchase Order shall also serve as a draft of the Purchase Agreement;
“Product” means the goods supplied by the Seller to the Buyer under the terms and
conditions set out in the Purchase Agreement and the present Terms and Conditions.

2.2.

Delivery of Products

2.2.1. The Seller shall deliver the Products to the Buyer in accordance with the Contract
Documentation and the present Terms and Conditions, while exerting maximum care
and effort that may be reasonably required to meet the Buyer’s requirements
regarding the Product quality.

2.3.

Purchase price, terms of payment

2.3.1. The Buyer shall duly and timely pay the purchase price for the Products to the Seller,
in the amount stated in the Purchase Agreement and in a manner and under the
conditions stipulated in the present Terms and Conditions.
2.3.2. Unless otherwise stipulated in the Contract Documentation, all prices are stated
exclusive of VAT.

2.4.

Purchase Orders for Products

2.4.1. The Buyer will issue a written Purchase Order and submit it to the Seller via fax or email, as a general rule one (1) month before the required Product delivery date.
2.4.2. As a general rule, the Buyer’s Purchase Orders shall comprise the following details:
i.
identification of the requested Product by specifying the product type, size,
colour and possibly other parameters as required by the Buyer;
ii.
the Buyer’s item number (ID), identification of the Buyer and the Buyer’s
contact person, including the e-mail address;
iii.
quantity and price of the purchased Product;
iv.
requested date of delivery;
v.
identification of the manufacturer of the ordered Product approved by the
Buyer.

2.6.

Shipping of Products

Terms of delivery

2.6.1. The Product will be delivered to the Buyer and the Buyer will accept the Product on
the basis of acceptance certificate of the Product signed by the Buyer’s representative.
The delivery of the Product shall be deemed to constitute the completion of the
taxable supply within the meaning of the Value Added Tax Act.
2.6.2. The Products shall be delivered DAP Teva Czech Industries s.r.o, Opava, Komárov,
Ostravská 305/29, the Czech Republic (Incoterms 2010), unless otherwise agreed in
the Purchase Agreement.

2.7.

Terms of payment

2.7.1. The Seller is entitled to issue an invoice charging the purchase price of the Products
no sooner than on the day of the Product delivery.
2.7.2. All inovices shall be provided upon delivery/provision of services payable by wire
transfer on the account stated in the information system of the Buyer or by other
payment method agreed by the Parties, in accordance with the payment terms
specified in the Purchase Order, and applicable after the date of receipt/scanning of
the valid invoice and required documentation. Notwithstanding the above, payment
shall be made by the Buyer latest, on the 10th or on the 25th of each month,
whichever is immediately following the applicable payment date as per the payment
terms mentioned above. Otherwise mentioned in the Purchase Order the Buyer
default payment terms are 60 days from receipt/scanning of valid invoice. The Buyer
is entitled to pay the purchase price to another account than the account stated in the
information system if (i) the account stated in the information system is not an
account published by the tax administrator within the meaning of Section 98, letter d)
of the Act no. 235/2004 Coll. on the Value Added Tax, as amended (hereinafter
“Value Added Tax Law”), and also (ii) the account of the Seller to which the Buyer
pays the amount payable is the account published in the publicly accessible register of
VAT payers at the moment of the payment.
2.7.3. In addition to the details required to be included in invoices under the Value Added
Tax Law and Section 435 of the Civil Code (and other generally binding legal
regulations), each invoice shall also contain the following:
i.
registration number of the order;
ii.
the Buyer’s internal code of the material;
iii.
identification of the Purchase Agreement pursuant to which the delivery has
been effected;
iv.
identification of the document certifying the taxable supply;
v.
invoice number and the maturity date;
vi.
bank account number;
vii.
advance payment amount;
viii.
customs tariff number (if applicable).
2.7.4. Invoices must include the Seller’s stamp and the signature of the person authorized to
issue the invoice on behalf of the Seller.
2.7.5. If the Products delivered by the Seller:
i.
are of poor quality; or
ii.
are inadequate in quantity; or
iii.
have a wrong invoiced price; or
iv.
have no test certificate; or
v.
have insufficient marking pursuant to Article 2.8 of these Terms and
Conditions; or
vi.
lack any other important required details,
the Buyer shall be entitled not to pay the invoice. In such case the Buyer returns the
invoice to the Seller.
2.7.6. If there are any incorrect data in the invoice or any data missing, the Buyer shall be
entitled to return the invoice to the Seller prior to the maturity date. In such case the
Seller is obliged to issue a new invoice with a new maturity date.

2.8.

Packaging and marking of the Products

2.8.1. The packaging in which the Product is shipped must comply with the agreed
conditions or the manufacturer’s technical conditions, and must guarantee that the
Product will be protected while transported and stored, throughout its useful life.
2.8.2. Individual packaging must specify at least the following details:
i.
Name and address of the manufacturer of the Product;
ii.
Product name;
iii.
Product manufacturing date;
iv.
batch number;
v.
at least two quantity indicators (tare, gross, net).
2.8.3. The Products will be delivered on disposable B2 pallets sized 80 x 120 cm, and the
total pallet height must not exceed 110 cm. The pallets must be heat-treated and
labelled with letters “HT” and with the “spike” sign. The Seller is obliged to deliver
Products on dried pallets with a maximum humidity of 22% which must be declared in
the acceptance certificate and test certificates.
2.8.4. The Seller shall document the Product packaging compliance with the requirements of
the Directive 94/62/EC on packaging and packaging waste. The Seller’s compliance
with this requirement is also required if the Product is a packaging or serves for the
production of packaging used for the Buyer’s medicinal products.

2.9.
2.9.1.
2.9.2.

Quality of the Products (for purchase of supplies and raw materials for
manufacturing purposes)
The quality of the Products supplied by the Seller must correspond to the quality
required according to the valid Product specification in the Contract
Documentation.
The Product quality is confirmed by a test certificate to be issued for each Product
delivery (batch) and attached to each delivery. Each single delivery shall comprise
a maximum of two batches.

2.9.3.

2.9.4.

2.9.5.

The Seller guarantees that the test certificate for the supplied Product shall
comprise all required parameters in accordance with the Production specification
provided by the Buyer in the valid Contract Documentation. All test certificates
must also include the date of manufacture, expiry date and place of manufacture
of the Product.
The Seller shall notify the Buyer about any planned change in the Product
manufacturing or control process (especially changes in raw materials,
manufacturer, tolerances, etc.), adequately in advance, i.e. at least 1 year or
otherwise, to enable the Buyer to duly register such changes. In the event of a
substantial change in the Product manufacturing or control process with respect to
the registered process, the Seller shall only be entitled to implement such change
after obtaining a written consent of the Buyer.
The Seller shall make sure that the Products delivered to the Buyer are produced
by manufacturers stated in the Purchase Order, or otherwise expressly approved in
advance by the Buyer.

2.11.5.

2.11.6.
2.11.7.

2.12. Withdrawal from the Purchase Agreement

2.10. The Buyer’s rights arising from deficient performance, warranty and risk of
damage to the Products
2.10.1.

2.10.2.

2.10.3.

2.10.4.

2.10.5.

2.10.6.

2.10.7.
2.10.8.

2.12.1.

In case of a breach of the Seller’s obligations arising from the generally binding
regulations or from the Contact Documentation or these Terms and Conditions
causing harm to the property or other harm to the Buyer or to a third party as a
consequence of using the Products, the Seller will pay the damages regardless of
who is to blame. This provision is valid also after the Purchase Agreement is
terminated for whatever reason including a withdrawal from the Agreement by one
or both of the Parties.
A defect means a deviation from quantity, type and qualitative characteristics of
the Product which are stated in the Purchase Agreement or in generally binding
regulations. A defect also means if the Seller does not warn the Buyer about
defects of the Product, even if such defects are not typical of the Product. A defect
also means a defect in the documents delivered together with the Product. The
Seller hereby declares and guarantees to the Buyer that:
a)
the Products delivered correspond to the agreed specification and quality.
the Products are manufactured in accordance with generally binding
regulations and standards and with the requirements for good manufacturing
practice;
b)
the documents submitted to the Buyer are complete;
c)
the Seller is the sole owner of the Product and there is no lien, pre-emptive
right, encumbrance nor other rights belonging to a third party including
industrial property rights placed on the Product;
d)
the Seller has all necessary permissions for manufacturing the Products;
e)
the Products shall retain all relevant characteristics, the agreed quality and
faultlessness and that the Products will be eligible for use in pharmaceutical
production at least during 24 mouths from receipt by the Buyer, unless
agreed otherwise in writing between the Parties (hereinafter the “warranty
period”) and the Seller guarantees the quality of the Product during the
entire warranty period.
The Buyer is obliged to report to the Seller about defects in writing within 15
Business Days after the defect was found. The report must contain the nature of
the defect (or defects) found, weather it constitutes a material breach of the
agreement and which of the possible rights arising from the fact that a defect has
been found the Buyer chooses.
If a dispute regarding the Product quality (or regarding the conformity of the
Product with the specifications) cannot be solved amicably, the Seller and the
Buyer undertake to submit the Product for an analysis to an independent
laboratory/expert based on their agreement. If the Parties fail to agree on the
selection of the independent laboratory/expert within 7 days following the date of
the proposal, the independent laboratory shall be determined by the Buyer. The
laboratory/expert findings are binding for both Parties and the cost of the analysis
will be borne by the Party whose claims regarding the Product quality (or
conformity with the specifications) were found to be untrue.
The Parties agree that a material breach of the agreement means especially an
occurrence of such defect (or defects) of the Product which precludes using the
Product fully or partially in pharmaceutical production. Unless the Buyer requests
of the Seller otherwise in the report of the material defect (or defects) of the
Product, the Seller is obliged to remove the defects at its costs within 10 days after
receiving the report and if the Seller fails to do so in full scope, the Buyer is
entitled to request a discount from the purchase price for the Product or to
withdraw from the agreement or to remove the defects on its own or by
appointing a third party on the Seller’s costs and risk.
In case of occurrence of a defect (defects) which does not constitute a material
breach of the agreement, the Buyer is entitled to request a removal of the defect
or an adequate discount from the purchase price. If the Seller fails to remove the
defects within 10 days after receiving the report from the Buyer, the Buyer is
entitled to request a discount from the purchase price or to remove the defect (or
defects) on its own or by appointing a third party at the Seller’s cost and risk or to
withdraw from the agreement.
This shall be without prejudice to other rights of the Buyer arising from the
defective Product in accordance with the generally binding legal regulations.
The risk of damage to the Products passes over to the Buyer at the moment of the
Buyer’s acquisition of the proprietary rights to the Products. The proprietary rights
to the Product pass over to the Buyer at the moment when the Buyer accepts the
Product at the place of delivery.

2.12.2.

2.12.3.

3.

2.11.2.

2.11.3.

2.11.4.

The Purchase Agreement may be terminated if the Parties agree on the
termination in writing or by submitting a notice on termination in writing by one of
the Parties in case of a material breach of the Purchase Agreement by the other
Party.
A material breach of the Purchase Agreement means the following:
i.
if the Buyer is in delay with the payment of the purchase price for a period
exceeding three months; or
ii.
if the Seller fails to deliver the Products in the agreed quality and according
to the specification and other conditions stated in the Contract
Documentation; or
iii.
if the Seller is delay with the Product delivery for a period exceeding 30
days,
iv. if the Seller violates the requirement specified in Article 2.9.4 of the present
Terms and Conditions.
The written notice of withdrawal from the Purchase Agreement must contain the
reason for the withdrawal.

Special provisions for purchase of machinery and equipment

These special provisions regulate the legal relationships between the Parties as regards the
delivery of machinery and equipment.

3.1.

Definitions and interpretation

“Purchase Agreement” means any individual purchase agreement concluded between the
Parties the subject matter of which is the Seller’s delivery of Products to the Buyer;
“Purchase Order” means an order for Products placed by the Buyer in writing or
electronically; a Purchase Order shall also serve as a draft Purchase Agreement;
“Product” means the machinery or equipment supplied by the Seller to the Buyer under the
terms and conditions set out in the Purchase Agreement and the present Terms and
Conditions;

3.2.
3.2.1.

3.2.2.

3.3.
3.3.1.
3.3.2.

3.4.

Delivery of Product(s)
The Seller shall deliver the Products to the Buyer in accordance with the present
Terms and Conditions, while exerting maximum care and effort that may be
reasonably required to meet the Buyer’s requirements regarding the Product
quality.
The risk of damage to the Products passes over to the Buyer at the moment of the
Buyer’s acquisition of the proprietary rights to the Products. The proprietary rights
to the Product pass over to the Buyer at the moment when the Buyer accepts the
Product at the place of delivery.

Purchase Price
The Buyer shall duly and timely pay the purchase price for the Product to the
Seller, in the amount stated in the Purchase Agreement and in a manner and
under the conditions stipulated in the present Terms and Conditions.
Unless otherwise stipulated in the Contract Documentation, all prices are stated
exclusive of VAT.

Purchase Orders for the Product(s)

3.4.1.

The Buyer will issue a written Purchase Order and submit it to the Seller via fax or
e-mail prior to the required Product delivery date.
3.4.2.
As a general rule, the Buyer’s Purchase Orders shall comprise the following details:
i.
identification of the required Product with a reference to the Seller’s offer, if
any, and price;
ii.
quantity of the purchased Product;
iii.
required delivery date and the Buyer’s contact person, including e-mail address;
iv.
any other Buyer’s requirements regarding the ordered Product, such as the
request for installation of the Product, including the starting and completion
date, request for staff training, etc.;
v.
request for the Seller’s damage liability insurance, if any, including the
insurance limit.
3.4.3.
The Seller shall send a signed copy of the Purchase Order via fax or e-mail, during
the next three (3) Business Days following the receipt thereof. A Purchase
Agreement shall be deemed entered into upon the delivery of the signed copy of
the Purchase Order, i.e. the delivery thereof by mail, fax or e-mail, always no later
than on the date when the Seller may be expected to fulfil the Purchase Order in
view of the given circumstances, or on the first day on which the Seller starts
fulfilling the Purchase Order. The Purchase Agreement shall also include the
Seller’s offer, if the Purchase Order refers to such offer.

2.11. Penalties
2.11.1.

the Seller with a penalty in the amount of substantiated financial loss incurred, i.e.
a real damage and lost profit cause by the harm.
The penalty shall be charged to the other Party in writing and the billing shall be
duly delivered to such other Party. The billing must indicate the amount of the
penalty and the justification thereof. The penalties are payable within ten (10)
days after the Party who is in breach received a written notice from the other Party
to pay the penalty.
The obligation to pay the penalty does not affect the right of the other Party to
receive damages in full amount. The obligation to pay the penalty may also occur
repeatedly and the total amount of the penalty is not limited.
The obligation to pay the penalty shall also continue after the termination of the
Purchase Agreement or upon the withdrawal from the Purchase Agreement by
either Party or both Parties.

Should the Seller be in default with the delivery of the Product or any part thereof,
the Buyer shall be entitled to charge the Seller a penalty in the amount of 0.05%
of the total invoiced value of the non-delivered Product per each new day of the
delay.
Should the Buyer be in default with the payment of the invoiced value for the
supplied Products, the Buyer shall pay the Seller a penalty in the amount of 0.05%
of the outstanding amount for each day of the delay, but in total only up to 5% of
the price for the supplied Products according to the Purchase Agreement.
Should the Seller fail to notify the Buyer about changes to the purchased Products
in accordance with Paragraph 2.9.4., and should a harm be incurred or the Buyer’s
production process interrupted as a consequence of the Seller’s failure to notify the
Buyer about such changes, the Buyer is entitled to charge the Seller with a penalty
in the amount of the demonstrably incurred loss, i.e. the real damage and lost
profits caused by the harm.
If the Product has a damage for which the Seller is liable and the damage is
reported to the Seller by the Buyer and if the damage causes an interruption and
requires a re-setting of the Buyer’s production line, the Buyer is entitled to charge

3.5.
3.5.1.

3.5.2.

2

Shipping of the Product(s)
The Price of the Products stated in the Contract Documentation includes shipping
DAP (Incoterms 2010) to the place of delivery at the address of the Buyer’s
principal office. The packaging and insurance coverage until the Product is
accepted by the Buyer, installed and commissioned and the Buyer’s staff is trained
is included in the price of the Product, unless agreed by the Parties otherwise in
the Purchase Agreement.
The selected commercial term stated in Paragraph 3.5.1 is only relevant for the
distribution of transportation and delivery cost and on acceptance of the Product

by the Buyer, i.e. it does not influence transfer of the proprietary rights and risks
of damage caused to the Product.

3.6.
3.6.1.

3.6.2.

3.6.3.

3.6.4.

3.6.5.

3.6.6.

3.7.
3.7.1.

3.7.2.

3.7.3.

3.8.
3.8.1.

3.9.
3.9.1.

d) the Seller will carry out the installation and commissioning of the Product by
persons with proper qualification and experience for carrying out such
performance and with a knowledge of all relevant technical and other
standards;
e) the Seller will provide a training to persons selected by the Buyer on operation
of the Product by persons with proper qualification and experience for carrying
out such performance and with a knowledge of all relevant technical and other
standards;
f) the Product will retain all of its relevant characteristics and faultlessness for a
period of at least two (2) years from commissioning of the Product (hereinafter
the “warranty period”) and the Seller guarantees the quality of the Product
for the entire warranty period.
The Buyer is obliged to report to the Seller about defects of the Product in writing
within 15 Business Days after the defect was found. The report must contain the
nature of the defect (or defects) found, weather it constitutes a material breach of
the Agreement and which of the possible rights arising from the fact that a defect
has been found the Buyer chooses. If the Buyer reports a defect within the
warranty period and if the Buyer requires removal of the defect, the warranty
period is interrupted and prolonged for the time during which the Buyer could not
have used the Product.
The Parties agree that material breach of the agreement means especially an
occurrence of such defect (or defects) of the Product which preclude use of the
Product fully or partially, or an occurrence of five (5) or more defects of other
types. Unless the Buyer requests of the Seller otherwise in the report of the
material defect (or defects) of the Product, the Seller is obliged to remove the
defects at its costs within 10 days after receiving the report and if the Seller fails to
do so in full scope, the Buyer is entitled to request a discount from the purchase
price for the Product or to withdraw from the Purchase Agreement or to remove
the defects on its own or by appointing a third party on the Seller’s costs and risk.
In case of occurrence of a defect (defects) which does not constitute a material
breach of the agreement, the Buyer is entitled to request a removal of the defect
or an adequate discount from the purchase price. If the Seller fails to remove the
defects within 10 days after receiving the report from the Buyer, the Buyer is
entitled to request a discount from the purchase price or to remove the defect (or
defects) on its own or by appointing a third party at the Seller’s cost and risk or to
withdraw from Purchase Agreement.
This shall be without prejudice to other rights of the Buyer arising from the
defective Product in accordance with the generally binding legal regulations.
The Seller agrees to provide post-warranty servicing of the Product, and
guarantees the availability of the servicing and the full assortment of spare parts
for at least 10 years following the delivery of the Product to the Buyer.

Terms of delivery
The Product shall be delivered by the Seller and accepted by the Buyer on the
basis of an acceptance certificate signed by the Buyer’s authorized representative
and on the basis of a handover report signed by both Parties confirming the
installation of the Product where such installation is agreed on in the Purchase
Agreement. The Buyer is not obliged to accept officially (i.e. by signing the
certificate) the Product prior to the day following the day when the period for
inspection of the Product expires, as is provided for in Paragraph 3.6.2.
Within 5 Business Days after the installation of the Product, the Buyer will examine
the Product in order to find or exclude obvious defects; for this reason the Seller is
obliged to make sure that the commissioning of the Product is carried out by
properly qualified persons. The Buyer is entitled to refuse to sign the certificates of
acceptance of the Product if the Item Purchased has defects identified upon the
moment of delivery.
Even if there are defects identified in the Product or any part thereof upon the
moment of delivery, the Buyer is entitled but not obliged to accept the Product by
signing the acceptance certificate or/and the handover report, stating therein that
the Product is accepted with defects and specifying therein the defects as well as a
period of at least 5 Business Days within which the Seller is to remove the defects.
The Parties expressly agree that this shall not be considered the acceptance of the
Product without defects and the Seller shall thus not be relieved of the obligation
to pay a penalty to the Buyer according to Article 3.12.2 of these Terms and
Conditions. The provisions of Articles 3.6.1 and 3.6.2 shall analogically apply to the
handover and acceptance of the Product following the expiry of the period within
which the defect is to be removed.
The day of delivery of the Product is the day stated in the acceptance certificate
and/or handover report in case that no defects are identified and, in case of
acceptance of the Product with defects, the day of removal of the last defect
identified by the Buyer upon delivery.
The delivery of the Product shall also include all documents relating to the proper
use of the Product, such as manuals in Czech and complete technical
documentation for the Product (especially the initial inspection reports, test
certificates, users’ guides, preventive maintenance schedule, method of disposal,
etc.), declaration of conformity according to Act 22/1997 Coll. on the technical
requirements for products, as amended, handover report, acceptance certificate,
an ISO certification.
Failure to submit any of the documents stated in Paragraph 3.6.5. of these Terms
and Conditions is considered a defect of the Product.

3.9.2.

3.9.3.

3.9.4.

3.9.5.
3.9.6.

3.10. Liability for harm

Terms of payment

3.10.1.

The Seller is entitled to issue an invoice charging the purchase price of the
Products no sooner than on the day of Product delivery. The delivery of the
Product shall be deemed to constitute the completion of the taxable supply within
the meaning of the Value Added Tax Law. In addition to the details required to be
included in invoices under the Value Added Tax and Section 435 of the Civil Code,
each invoice shall also contain the identification number of the order, which will be
communicated to the Seller by the Buyer immediately after conclusion of the
Purchase Agreement, identification number of the Purchase Agreement according
to which the performance was carried out, identification number of the document
certifying the taxable supply, invoice number, due date of payment, bank details,
account number and the amount of advance payment, if any. Invoices must
include the Seller’s stamp and the signature of the person authorized to issue the
invoice.
All inovices shall be provided upon delivery/provision of services payable by wire
transfer on the account stated in the information system of the Buyer or by other
payment method agreed by the Parties, in accordance with the payment terms
specified in the Purchase Order, and applicable after the date of receipt/scanning
of the valid invoice and required documentation. Notwithstanding the above,
payment shall be made by the Buyer latest, on the 10th or on the 25th of each
month, whichever is immediately following the applicable payment date as per the
payment terms mentioned above. Otherwise mentioned in the Purchase Order the
Buyer default payment terms are 60 days from receipt/scanning of valid invoice.
The Buyer is entitled to pay the purchase price to another account than the
account stated in the invoice if (i) the account stated in the invoice is not an
account published by the tax administrator within the meaning of Section 98, letter
d) of the Act no. 235/2004 Coll. on the Value Added Tax, as amended (hereinafter
“Value Added Tax Law”), and also (ii) the account of the Seller to which the
Buyer pays the amount payable is the account published in the publicly accessible
register of VAT payers at the moment of the payment.
If there are any incorrect data in the invoice or any data missing, the Buyer shall
be entitled to return the invoice to the Seller prior to the maturity date. In such
case the Seller is obliged to issue a new invoice with a new maturity date
according to Paragraph 3.7.2.

In case of a breach of the Seller’s obligations arising from the generally binding
regulations or from the Purchase Agreement causing harm to the property or other
harm to the Buyer or to a third party as a consequence of using the Products, the
Seller will pay the damages regardless of who is to blame. This provision is valid
also after the Purchase Agreement is terminated for whatever reason including a
withdrawal from the Agreement by one of the Parties.

3.11. Termination of the Purchase Agreement
3.11.1.
3.11.2.

3.11.3.

The Purchase Agreement may be terminated if the Parties agree on the
termination in writing or by submitting a notice on termination in writing by one of
the Parties in case of a material breach of the Agreement by the other Party.
A material breach of the Purchase Agreement means especially the following
events of breach:
i.
if the Seller fails to deliver the Product in the design specified in the
Purchase Agreement or the technical parameters do not comply with
documents stated in Paragraph 3.8.2. of these Terms and Conditions,
ii.
if the Seller’s delay regarding the delivery of the Product exceeds thirty (30)
days following the agreed deadline;
iii.
if the Buyer is in delay with the payment of the purchase price for a period
exceeding three months.
The written notice of withdrawal from the Purchase Agreement must contain the
reason for the withdrawal.

3.12. Penalties
3.12.1.
3.12.2.

The Seller's obligations
The Seller undertakes to inform the Buyer about the Product delivery date two (2)
Business Days in advance.

The Buyer’s rights arising from defective performance. Quality conditions.

3.12.3.

A defect means a deviation from quantity, type and qualitative characteristics of
the Product which are stated in the Contract Documentation or in the technical
standards or in other generally binding regulations. A defect also means if the
Seller does not warn the Buyer about defects of the Product, even if such defects
are not typical of such Product. A defect also means a defect in the documents
delivered together with the Product. The Seller hereby declares and guarantees to
the Buyer that:
a) The Product is brand-new, unused and perfect and that it has been produced in
accordance with the Contract Documentation and with all relevant legal
regulations and technical standards and that it is fully eligible for long-term use
for the specified purpose;
b) all documents submitted to the Buyer according to Paragraph 3.8.2 of these
Terms and Conditions are complete and sufficient for proper use of the Product
as well as for potential transfer of the ownership of the Product to a third party;
c) the Seller is the sole owner of the Product and there is no lien, pre-emptive
right, encumbrance nor other rights belonging to a third party including
industrial property rights placed on the Product;

3.12.4.

4.

If the Buyer is in delay with payment of the invoiced price for the delivered
Product, the Buyer is obliged to pay the Seller a default interest rate in the amount
of 0.05 % of the unpaid amount per each day of delay.
If the Seller is in delay with performance of any of the following obligations:
i.
to deliver of the Product within the agreed term,
ii.
to submit all documents relating to the Product according to Paragraph
3.8.2. of these Terms and Conditions,
iii.
to remove the defects of the Product within the period mentioned in Article
3.9. of these Terms and Conditions,
iv. to provide a training on operation of the Product to the staff selected by the
Buyer,
v. to complete the installation and commissioning of the Product,
the Seller is obliged to pay the Buyer a penalty in the amount of 0.05% of the
purchase price per each new calendar day of delay. The Buyer is entitled to require
a penalty for each separate breach.
The penalties stipulated in these Terms and Conditions are payable within 10 days
after the Party who is in delay received a written notice from the other Party to
pay the penalty.
The obligation to pay the penalty does not affect the right of the Party to receive
damages in full amount. The obligation to pay the penalty may also occur
repeatedly and the total amount of the penalty is not limited.

Special provisions regarding execution of a Work

These special provisions regulate the legal relationships between the Parties as regards the
execution of a Work.
The Parties agree that these special provisions regarding the execution of a Work will be
reasonably applied also to services provided by the Contractor which are not covered by the
definition of Work stated below.

4.1.
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Definitions and interpretation

4.4.4.

"Work" means performing a job which is not covered by the Purchase Agreement; Work
also means maintenance, repair or adjustment of the job or an activity with other result.
Work always refers to making, maintaining, repairing or adjusting a construction or a part
thereof.

4.4.5.

“Purchase Order” means an order placed by the Client in a written or electronic form,
specifying the work requested by the Client, i.e. work which the Client intends to order from
the Contractor; a Purchase Order shall also be considered a draft Contract for Work;
“Contract for Work” means any individual contract for work concluded between the
Parties, i.e. the Contractor’s confirmation delivered to the Client in which the Contractor
accepts the Purchase Order with the price of the Work and by the term of delivery stated
therein. The present Terms and Conditions shall form an integral part of the Contract for
Work.

4.2.
4.2.1.
4.2.2.

4.2.3.

4.3.

4.4.6.

4.5.

Purchase Order

4.5.1.

The Client will issue a written Purchase Order and submit it to the Contractor via
fax or e-mail prior to the required Work completion date.
As a general rule, the Client’s Purchase Orders shall comprise the following details:
i.
identification of the Work required, with a reference to the Contractor’s
offer, if any, and price;
ii.
requested date of the commencement and completion of the Work (period
of execution), and the Client’s contact person, including an e-mail address;
iii.
request for the Contractor’s damage liability insurance, if any, including the
insurance limit;
iv. any other requirements of the Client.
The Contractor is obliged to send a signed copy of the Purchase Order via fax or email within three (3) Business Days following the receipt thereof. A Contract for
Work shall be deemed entered into upon the delivery of the signed copy of the
Purchase Order, i.e. the delivery thereof by mail, fax or e-mail, always no later
than on the date when the Contractor may be expected to fulfil the Purchase Order
in view of the given circumstances, or on the first day on which the Contractor
starts fulfilling the Purchase Order. The Contract for Work shall also include the
Contractor’s offer, if the Purchase Order refers to such an offer.

4.5.2.

4.5.3.

The Contractor’s obligations

4.3.1.

The Contractor undertakes to perform all activities necessary or adequate for the
Work completion at its cost and risk, including procurement of all material,
equipment and facilities which need to be used for the Work completion unless the
Contract Documentation stipulates that some of these will be provided by the
Client. The Contractor further undertakes to perform without delay all ancillary
activities needed for the Work completion.
4.3.2.
Part of the Work is also the delivery of all instructions on proper operation and
maintenance of individual parts of the Work. If some of these documents will be
submitted by the Contractor’s partners in a foreign language, the Contractor
undertakes to ensure a translation of such documents into Czech. The Contractor
also undertakes to submit these documents to the Client no later than on the day
of delivery of the Work.
4.3.3.
The Contractor undertakes and guarantees that during the making of the Work the
Contractor shall not make use of any material which is known at the time of its use
to be harmful; no later than on the day of the Work delivery the Contractor shall
submit to the Client a declaration of conformity of the products with the technical
standards and valid technical regulations within the meaning of the Act no.
22/1997 Coll., On technical requirements for products and on amendments of
certain acts, as amended.
4.3.4.
The Contractor declares that the Contractor has expertise, experience and permits
needed for its business operation and that the Work will be executed by a
sufficient number of persons with a sufficient expertise and for whom the
Contractor ensures all adequate equipment and technical support.
4.3.5.
The Contractor is obliged to execute the Work with due diligence according to valid
applicable laws and technical standards.
4.3.6.
The Parties agree that the risk of damage to the Work being done and a risk of
destruction of the construction or of any part of the Work shall be borne by the
Contractor beginning from the day of commencement of the Work realization until
the Work is delivered to the Client.
4.3.7.
During the period of the execution of the Work, the Client is the owner
of the Work.
4.3.8.
The Contractor undertakes and declares that the Contractor will not negotiate with
any of its Suppliers any reservation of property right to the goods or part of the
Work which is supplied to the Contractor by the Supplier for the realization of the
Work.
4.3.9.
The Contractor undertakes to make sure that the summary of the characteristics of
the Work will comply with applicable legislation, technical standards applicable in
the Czech Republic and the Contract Documentation.
4.3.10. The Parties agree that the materials used shall be of a prime quality with the
exception of materials expressly stipulated by the Client.
4.3.11. The Contractor declares that the it has the professional capacity to ensure the
whole execution of the Work and that the Contractor will ensure compliance with
conditions stated in relevant legislation.
4.3.12. The Contractor declares that it is a thoroughly acquainted with the extent and
nature of the Work and that it is aware of the technical, quality and specific
conditions under which the Work will be executed.
4.3.13. The Contractor is obliged to compensate any damage caused to other property of
the Client and/or third parties during the execution of the Work. The Contractor
has an obligation to pay damages in such case regardless of who is to blame.

4.4.
4.4.1.
4.4.2.

4.4.3.

4.5.4.

4.6.
4.6.1.

4.6.2.

4.6.3.

4.6.4.

Price of the Work

4.7.

The price of the Work is agreed between the Parties in the Contract for Work. The
price for the Work is fixed and cannot be exceeded. Unless otherwise stipulated in
the Contract Documentation, all prices are stated exclusive of VAT.
The price for the Work shall cover all of the Contractor’s expenses necessary for
the execution, testing, putting into operation and handover of the Work, including
the cost of accompanying documents, if any. The price of the Work shall also cover
all extra expenses (if any) associated with the development of the input costs until
the completion of the Work.
The price for any extra work exceeding the scope of the Purchase Order and the
Contract for Work shall be determined on the basis of a written agreement
between the Parties.

4.7.1.
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If during the execution of the Work some of the activities will be found
unnecessary or if the Client informs the Contractor in writing that some specific
activities are not needed within the agreed time before these activities are
commenced, the Contractor agrees not to perform such activities. The value of
such activities will be reduced from the price of the Work.
Any work, activities and performance necessary or adequate due to defects or
incompleteness of the Work or due to the fact that the Contractor did not respect
its obligations stipulated in the Contract Documentation or applicable legislation
during the execution of the Work, will be performed by the Contractor without
undue delay and on its own costs and risk.
The Parties exclude application of Section 2611 of the Civil Code and declare that
the agreed due day of payment of the price of the Work is adequate with respect
to the nature of the Work or to the agreed monthly payments for the completed
parts of the Work.

Terms of payment
The Client agrees to pay the agreed price for the Work to the Contractor as agreed
in the Contract for Work via bank transfer to the Contractor’s bank account in the
manner and under the terms set out in the present Terms and Conditions.
Following the due delivery of the Work, the Contractor shall issue an invoice – a
tax document. In addition to the details required to be included in invoices under
Section 435 of the Civil Code, each invoice shall also contain the identification
number of the order which will be communicated by the Client to the Contractor in
writing after the conclusion of the Contract for Work, the subject of work and
identification thereof according to technical specification, the taxable supply date,
invoice date, bank specifications, bank account number and the invoice maturity
date. Invoices must include the Contractor’s stamp and the signature of the person
authorized to issue the invoice.
All inovices shall be provided upon delivery/provision of services payable by wire
transfer on the account stated in the information system of the Contractor or by
other payment method agreed by the Parties, in accordance with the payment
terms specified in the Purchase Order, and applicable after the date of
receipt/scanning of the valid invoice and required documentation. Notwithstanding
the above, payment shall be made by the Buyer latest, on the 10th or on the 25th
of each month, whichever is immediately following the applicable payment date as
per the payment terms mentioned above. Otherwise mentioned in the Purchase
Order the Buyer default payment terms are 60 days from receipt/scanning of valid
invoice.The Client is entitled to pay the invoiced amount to another account of the
Contractor than the one stated in the invoice, if(I) the account stated in the invoice
is not an account published by the tax administrator within the meaning of Section
98, letter d) of the Act no. 235/2004 Coll. on the Value Added Tax, as amended
(hereinafter “Value Added Tax Law”), and also (ii) the account of the Contractor
to which the Client pays the amount payable is the account published in the
publicly accessible register of VAT payers at the moment of the payment. The
Parties agree that the date of payment means the day when the whole invoiced
amount is debited from the Client’s account and that each Party pays its own bank
charges.
If there are any incorrect or missing data in an invoice, the Client shall be entitled
to return the invoice to the Contractor, prior to the maturity date. In such case the
Contractor is obliged to issue a new invoice with a new maturity date according to
Paragraph 4.5.3.

Completion and delivery of the Work
The completion deadline is set out in the Contract for Work. The Contractor’s
obligation to deliver the Work is performed upon the due and final completion, i.e.
without defects and unfinished parts and upon delivery of all documents required
in the Contract Documentation. The Contractor acknowledges that given the
purpose for which the Client needs to use the Work, it is essential for the Client
that the Work is completely faultless and the Contractor is aware and agrees that
the Client is entitled to refuse acceptance of the Work for any defects including
minor defects which do not in combination with other defects or by themselves
preclude functional or aesthetic using of the Work and do not limit the use of the
Work significantly if the number of such defects is higher than 5. The Client’s
acceptance of the Work is without prejudice to the Contractor’s obligation to
remove the minor defects which number less than 5 immediately after the Work
has been delivered.
Upon the delivery and acceptance of the Work the Parties shall sign an acceptance
certificate in two copies which will, inter alia, contain also the results of the Work
inspection carried out by the Client and an assessment of the quality of the work
done. In this certificate the Client shall state any detected defects or unfinished
parts and which of them are substantial and which of them are minor.
If the acceptance certificate for the Work contains:
a)
any defect categorized by the Client as substantial, the Work is considered
unfinished and is unfit for delivery to the Client, in which case the Client
did not accept the Work;
b)
only defects which are categorized as minor by the Client, the Client can
decide if to accept the Work as completed or not (in the latter case the
Work is considered unfinished); the Client’s decision will be stated in the
acceptance certificate for the Work;
c)
declaration of the Client stating that no obvious defects were found upon
inspection, the Client accepts the Work based on the certificate.
If the Client does not accept the Work due to the defects thereof, the Parties will
substantiate their positions in the certificate and agree a new term within which
the defects are to be removed and the unfinished parts finished and a new time of
delivery if applicable. The Contractor is obliged to remover the defects of the Work
precluding the acceptance of the Work by the Client without undue delay and
always no later than on the new time of delivery.

Defects of the Work and warranty for defects of the Work
The Contractor provides the Client a warranty for the quality of the Work for the
period of 24 months after the acceptance of the Work by the Client (hereinafter
the “warranty period”); this warranty shall cover all works done and materials
supplied by the Contractor and implemented in the Work. Warranty for equipment
and facilities which have their own warranty certificates will be provided by the
Contractor in accordance to these warranty certificates and the warranty periods
will be at least 24 months after the acceptance of the Work. These warranty
certificates must be filled in properly and submitted together with the documents
relating to the acceptance of the Work. A list of equipment with a different
warranty period will be annexed to the act on delivery and acceptance of the

4.7.2.

4.7.3.

4.7.4.

4.7.5.
4.7.6.
4.7.7.

4.7.8.

4.7.9.
4.7.10.

4.8.
4.8.1.
4.8.2.

4.8.3.
4.8.4.

4.9.
4.9.1.
4.9.2.

4.9.3.

4.9.4.
4.9.5.

Work. If the equipment is to be serviced directly by its manufacturer or authorised
operator, the list must contains contact details of the authorized service provider.
The Contractor guarantees that the Work will retain its constructional, technical,
hygienic and aesthetic characteristics according to the Contract Documentation,
relevant technical standards and legislation. The warranty does not cover routine
maintenance and defects caused by a third party’s intervention into the
construction of surface or equipment.
A defect of the Work also means a deviation from the type and qualitative
characteristics of the Work stated in the Contract Documentation, the technical
standards or generally binding regulations. A defect means an obvious or hidden
defect or a defect of the documents which are delivered together with the Work or
a part thereof and also defects which appear on the Work during the warranty
period. The Work must comply with the agreed quality and version, it must be fit
of use for the agreed purpose and retain its agreed characteristics.
The Parties agree that a material breach of the Contract for Work or, substantial
defect of the Work shall include the occurrence of such defects owing to which the
use (operation) of the Work is significantly complicated or impossible, as well as
the occurrence of more than 5 defects or a recurrence of the same defect after the
Work has been repaired.
The Parties agree that any unfinished parts of the Work are considered defects for
the purpose of the Contract for Work.
The Client is obliged to report to the Contractor about defects of the Work in
writing within 15 Business Days after the defect was found. The report must
contain the nature of the defect or defects of the Work.
The Contractor agrees to begin the removal of such defect (defects) of the Work
within 5 days following the Client’s complaint and to complete the removal of
defects as soon as possible, but always within 5 days following the commencement
of thereof, unless the Parties agree otherwise. If the Contractor fails to commence
with the removal of the defects during the said period, or fails to duly remove such
defects as agreed, the Client is entitled to remove the defect (defects) by
appointing a third party at the costs and risk of the Contractor. The Contractor
agrees to reimburse the Client for the amount paid for such work carried out by a
third party. This is without prejudice to the Client’s right to request an adequate
discount from the price of the Work.
The Warranty period commences on the day of acceptance of the Work by the
Client according to the acceptance certificate if the Work is accepted without any
defects or, if defects were found, on the day of removal of all defects detected
upon delivery of the Work.
The warranty period is interrupted during a period in which the Work or its part
cannot be used in full scope due to a reported defect. A new warranty period will
be provided for the repaired or replaced parts of the Work.
The Contractor is obliged to indemnify the Client for any costs and damages arising
from a deficient performance.

5.1.3.
5.1.4.

5.1.5.

5.1.6.

5.1.7.

Termination of the Contract for Work
The Contract for Work may be terminated if the Parties agree on the termination in
writing or by submitting a notice on termination in writing by one of the Parties in
case of a material breach of the Contract for Work by the other Party.
The Parties agree that a material breach of the Contract for Work means
especially, (i) if the Contractor breaches its obligations stated in the Contract or in
generally binding legislation and the Contractor will not remedy the situation within
5 Business Days after it had been notified by the Client thereof, (ii) if the state of
the Work does not allow its proper use (operation), (iii) if the Contractor is in delay
with completion of the Work for a period exceeding one month, or (iv) if the Client
is in delay with the payment of the price for the Work for a period exceeding two
months.
In case of withdrawal from the Contract, the Contractor is entitled to obtain only
the a part of the price for the Work corresponding to the value of the part of the
Work done before the withdrawal.
Withdrawal from the Contract is without prejudice neither to the right of one or the
other Party to be paid penalty, damages and default interests due to a breach of
the Contract by the other Party, nor to other provisions which are binding to the
Parties after termination of the Contract as agreed by the Parties or as appropriate
with respect to the nature of such provisions (in particular, the rights and
obligations arising from the warranty for the quality and liability for defects of the
Work).

5.1.8.

5.1.9.

Penalties
Should the Client be in default with the payment of the invoice, the Client shall pay
the Contractor a penalty in the amount of 0.05% of the outstanding amount per
each day of the delay.
If the Contractor is in delay with performance of any of the following obligations:
a)
to complete the Work within the stipulated deadline,
b)
to clean the site,
c)
to remove any defects and finish any unfinished parts detected and
reported by the Buyer prior the acceptance of the Work or upon the
acceptance (in the acceptance certificate) and/or at any time during the
warranty period,
the Contractor is obliged to pay the Client a penalty in the amount of CZK 10,000
(in writing: ten thousand Czech crowns) per each new calendar day of delay. The
Client is entitled to require a penalty for each separate breach.
If the Contractor, his employees or suppliers park their car in the Client’s premises
outside the parking places designated to them, the Contractor is obliged to pay the
Client a penalty in the amount of CZK 10,000 (in writing: ten thousand Czech
crowns) per each case of wrong parking.
The payment of this penalty shall be without prejudice to the right to claim
compensation for harm incurred in connection with the reason pursuant to which
the penalty is charged and claimed.
The penalties agreed in the Contract Documentation are payable within 10 days
after the Party which committed a breach receives a notification to pay from the
other Party; the penalty is to be paid via a bank transfer to the account stated in
the notification.

5.

Common provisions

5.1.

Occupational health and safety, fire protection, environmental protection
and security

5.1.1.

5.1.2.

5.1.10.

5.1.11.
5.1.12.

5.1.13.
5.1.14.

5.1.15.

5.1.16.

If the Contractor or persons appointed by the Contractor to perform the activities
during or in connection to the execution of the Work pursuant to the Contract
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Documentation (hereinafter the “Contractor’s employees”) operate in the
Client’s premises (hereinafter “the workplace”), the Contractor agrees to ensure
that the Contractor’s employees abide by all general relevant legislation and
internal rules of the Client with which the Contractor has been demonstrably
acquainted and especially with regulations regarding occupational safety, fire
protection, good manufacturing practice etc. The Contractor confirms that it has
been acquainted with the internal rules of the Client. The Client is entitled to
change its internal rules and/or issue new rules or binding instructions to the
Contractor or its employees regarding the conduct at the workplace at any time
during the term of the Contract for Work. The Contractor acknowledges that at the
workplace there is pharmaceutical production going on and the Contractor agrees
to instruct its employees and ensure that they will strictly abide by the internal
rules and instructions issued by the Client.
The Client and the Contractor undertake to ensure that their activities and the
work carried out by their employees is organized, coordinated and executed in
such a manner that the security of the employees of the other Party or of other
employers present in the workplace is also duly protected.
The organization and coordination of the work carried out by the Client’s
employees shall be ensured by the corresponding members of the Client’s
management. Organization and coordination of the Contractor’s employees will be
carried out by corresponding members of the Contractor’s management but always
in accordance to Paragraph 5.1.1.
The members of the Client’s and Contractor’s management undertake to cooperate
in order to ensure the occupational health and safety of all employees and
individuals present within the workplace.
The Client and the Contractor agree that during task performance carried out at
the workplace by the Client’s and Contractor’s employees, the coordination of
safety and health protection measures is to be carried out by the Client. Selected
members of the Client’s management are appointed in order to carry out this
coordination.
In connection with such coordination according to Article 5.1.4, the Contractor
undertakes to provide the Client with due assistance and to ensure due
implementation of the measures associated with occupational health and safety in
a manner and by the deadlines determined by the competent members of the
Client’s management.
The Client and the Contractor undertake to inform each other about the risks and
the measures taken to protect against their effects relating to the execution of the
work and the workplace always before starting the work within the workplace and
always upon any change regarding the scope or conditions of the work which have
not been previously reported in writing. Competent members of the Contractor’s
and Client’s management shall be appointed to ensure due fulfilment of this
obligation.
Prior to the commencement of the activities, the Client undertakes to provide the
Contractor’s employees with adequate and corresponding information and
instructions to ensure due occupational health and safety and with adopted
measures, especially as regards fire control, provision of first aid and evacuation of
people in the event of emergencies.
The Contractor agrees to inform the members of the Client’s management about
all persons who will perform work for the Contractor within the workplace at least
1 day prior to the commencement of their activities within the workplace. The
Contractor undertakes to ensure that such persons will not enter any premises
other than the workplaces where they are expected to perform their work, and
that they report to the appointed Client’s representative prior to entering the
workplace where they are expected to perform such work.
The Contractor undertakes to ensure that its employees operating within the
workplace make due use of personal protective equipment with regard to the risks
of the work activities undertaken and the nature of the workplace (including, for
example, working or protective clothing, safety footwear, safety glasses, welding
face shields, welding clothes, welding gloves, gloves, helmet, ear plugs or muffs,
quarter masks, etc.).
If the work is performed within workplaces where chemical production is going on
or other workplaces with a risk of explosion, the Contractor undertakes to ensure
that its employees make use of, at least, antistatic wear, antistatic safety (i.e. with
a safety toe) footwear and protective goggles. The Contractor undertakes to check
the antistatic properties of the footwear and to duly record it in a Book of Records
at least once a year.
If the work is performed within laboratories, the Contractor undertakes to ensure
that its employees make use of working clothing and protective goggles.
If the work performed includes construction or assembly tasks, the Contractor
undertakes to ensure that its employees make use of, at least, working clothing,
protective footwear and helmets.
If the work performed includes work at height, with the need to use personal
protective equipment to protect from falling, the Contractor undertakes to ensure
that its employees make use of the corresponding personal protective equipment
for work at heights and that such persons are duly trained (at least once a year).
The Contractor undertakes to ensure that its employees operating at a workplace
with a risk of explosion make use of special tools, equipment and resources
designed and approved for use in such potentially explosive environments,
depending on the type of the zone, the explosion group and the temperature class.
The Contractor undertakes to ensure that its employees shall upon their arrival
to/departure from the workplace with a controlled zone make the necessary entry
in the “Registration of Presence in Controlled Zones”.
The Contractor undertakes to ensure that the persons performing work for the
Contractor within the Client’s workplaces do not perform any works that have not
been previously agreed with the member of the Client’s management and that
have not been covered by the relevant contract.
The Contractor undertakes to ensure that its employees present at the workplace
will not make use of any equipment and tools which belong to the Client.
The Contractor undertakes to ensure that all machinery, equipment, instruments,
tools, transport and handling equipment which will be used by its employees at the
Client’s workplace shall be duly checked, inspected and maintained and in proper
working condition.
The Contractor undertakes to ensure that its employees do not commence
maintenance of equipment, work at heights, work in confined spaces, work in
potentially explosive environments, work with an open fire within the workplace
before the employees confirm with their signatures that they have been
acquainted with the safety measures stated in the relevant permits or job orders,
in accordance with the applicable rules of the Buyer.
In case that the Contractor’s employees or any person present in the workplace
with the Contractor’s consent suffers from an occupational injury, the Contractor
shall promptly notify the Client and cooperate in clarifying the causes and
circumstances of the accident.

5.1.17.

5.1.18.

5.1.19.

5.1.20.

5.1.21.

5.1.22.

The Contractor acknowledges that if its employee refuses to undergo an alcohol
test upon request from the Client’s manager or a security guard in the workplace,
the Client is entitled to expel that employee from its premises and prohibit this
employee from re-entry.
The waste generated in connection with the Contractor’s activities or the activities
of its employees within the Client’s premises shall be the Contractor’s property.
Under such circumstances, the Contractor is considered the generator of the waste
according to the Waste Act. The Contractor is obliged to sort such waste according
to the type, secure the waste duly from leakage into the environment and ensure,
at its cost, that the waste is handled in accordance with the valid Waste Act and
the corresponding implementing regulations, through a third party authorized for
the use or disposal of such waste. The costs of these activities shall be borne by
the Contractor.
The Parties agree that in case of violation of the prohibition of smoking, consuming
alcohol or using other addictive substances within the workplace or entering the
workplace under the influence of such substances, the Contractor’s employee who
committed such violation shall be banned from entering the workplace and the
Contractor shall pay the Client a penalty in the amount of CZK 10,000 (ten
thousand Czech crowns) for each such violation of obligations. The Contractor shall
also pay a penalty in the amount of CZK 10,000 (ten thousand Czech crowns) to
the Client for any substantial breach of the principles of occupational health and
safety, fire prevention, prevention of major accidents and environmental
protection, imposing a threat to the environment, the Client’s property or
employees, or other persons within the reach of the Contractor’s employee who
has breached such principles.
The Parties agree that should a Contractor’s employee present at the Client’s
premises violate any principles of occupational health and safety (including, for
example, the failure to use personal protective equipment depending on the risk of
the work or the character of the workplace) where such violation only affects the
person concerned and the table below does not stipulate a penalty, the Contractor
shall pay the Client a penalty of CZK 5,000 (five thousand Czech crowns) for each
such event of violation.
In the event of a repeated violation of the ban on smoking, consumption of alcohol
or use of other intoxicants, substantial breach of regulations regarding
occupational health and safety, fire prevention, prevention of major accidents and
environmental protection, imposing a threat for the environment, the Client’s
property or employees or other persons, or in the event of a repeated breach of
the principles of safety at work and protection of health, the stipulated penalties
shall apply multiplied by two and the employee shall be banned from re-entering
the Client’s premises.
The Parties have agreed that in the event of a provable violation of the principles
of occupational health and safety, fire prevention or environmental protection
specified in the table below, the Contractor shall be obliged to pay the Client a
penalty corresponding to the type of the breach for each single event of such
breach (i.e. for each of the Contractor’s employee who causes such violation of the
Contractor’s obligations).

Tariff of penalties - type of violation
Entering premises other than the site assigned for the performance
of the work, and without prior knowledge of the department
manager

CZK 5,000

2

Commencement of the work within the Client’s premises without
prior consultation and approval by the Client’s employee

CZK 5,000

3

4

5
6
7
8

Not using equipment, instruments and tools designed and approved
for potentially explosive environment in such environment

CZK 5,000

14

Not using protective goggles within laboratories or workplaces where
chemical production is going on
Violation of rules and regulations in the area of fire prevention and
measures imposed and stated in the authorization for work with fire,
with a potential to cause fire or serious accidents
Violation of rules and regulations regarding fire prevention

15

Failure to fence off excavations, improper security of excavations

CZK 2,000

16

Use of improper ladders (damaged, wooden or not complying with
the Government Regulation no. 362/2005 Coll.)

CZK 2,000

18
19

CZK
CZK
CZK
CZK

4,000
4,000
2,000
4,000

CZK 5,000
CZK 2,000
CZK 1,000

Use of private electric appliances within the site

CZK 2,000

30

Working at heights on inadequately secured scaffolding

CZK 4,000

31

Working inside an excavation which is not timbered

CZK 5,000

5.1.23.

5.2.

The Contractor acknowledges and agrees that the penalty or ban of entry of a
Contractor’s employee into the Client’s premises and/or expelling the Contractor’s
employee for reasons stated in the Contract Documentation is without prejudice to
the Client’s rights arising from the Contractor’s delay with performing its
obligations.

Delivery of documents

5.2.1.

Any notification or other communication to be made according to the Contract
Documentation or in connection herewith shall be made in writing
i.
and sent by registered mail with a delivery note; the mail shall be considered
delivered on the date of delivery specified in the delivery note; or
ii.
by fax; the communication shall be considered delivered at the moment of
sending, if a copy of the sending Party’s fax message includes a confirmation of
the successful sending to the recipient’s fax number;
iii.
by e-mail; the communication shall be considered delivered at the moment of
sending, provided that it had been sent to e-mail addresses of the Client stated
below if sent by the Contractor and to the address from which the Client and
the Contractor have communicated if sent by the Client, or;
iv.
upon the delivery thereof to the Client’s registry.
5.2.2.
The Client’s contact details:
i.
address of the principal office and registry of the Client: Teva Czech Industries
s.r.o., Opava, Komárov, Ostravská 305/29, Postcode 747 70;
ii.
Fax: +420 553 64 21 50;
iii.
to the contact person’s e-mail address.
5.2.3.
The communication to the Contractor shall be delivered to the address of its
registered office or place of business entered in the Commercial Register or
another register, unless the Contractor informs the Client of another contact
address, and to the e-mail address of the person representing the Contractor in
the matters of the Contract Documentation.
5.2.4.
If communication is delivered in accordance with the provisions of this Article not
in a Working Day, such communication shall for the purpose of the relevant
agreement be considered delivered on the following Business Day.

5.3.

CZK 2,000

11

CZK 4,000

29

CZK 1,000

CZK 3,000

CZK 2,000

Entering the site without an identification card

CZK 1,000

Entering the workplace with a potentially explosive atmosphere
without anti-static clothing and anti-static shoes
or with a mobile phone that is not adapted for such workplace

Use of structures that are not designed for climbing up (boarding,
casing, etc.)
Working at heights without fall protection equipment (collective
protection, railings, nets, personal protective equipment against fall,
etc.)
Insufficient binding and inadequate transport of loads
Use of damaged slings
Keeping alcohol and other intoxicants within the workplace
Illegal disposal of waste
Failure to sort waste according to the Client’s instructions or use of
the Client’s containers for waste collection purposes
Damage to fence surrounding the site, unauthorized access to the
site

28

CZK 10,000

10

Use of damaged or defective electric equipment, extension cords,
etc.
Failure to cover holes, failure to prevent objects falling into holes
from height
Footbridges not complying with the occupational health and safety
regulations (no handrails, kick rails, inadequate width, etc.)

27

CZK 5,000

CZK 2,000

17

26

CZK 10,000

9

13

22
23
24
25

5.3.1.

Not using a face shield or goggles, gloves and ear plugs or muffs
during grinding operations

12

21

Penalty

1

Commencement of maintenance or repair of equipment, work at
heights, work in confined spaces, work in potentially explosive
environments, working with an open fire within the Client’s premises
prior to obtaining a signed permit or job order by the person
performing work for the Contractor
Failure to comply with the measures specified in the permit for the
maintenance or shut down of an equipment, work in heights, work in
confined spaces, work in potentially explosive environments or work
with open fire
Smoking or intoxication at the workplace (by alcohol or other
addictive substances)
Failure to keep records of arrival to/departure from the workplace
with a controlled zone, in the book of “Registration of Presence in
Controlled Zones”
Not using safety helmets or safety footwear during construction and
assembly work
Not using welding clothing, face shields and gloves during welding
work

20

5.3.2.

CZK 1,000
CZK 10,000
CZK 5,000

CZK 2,000
CZK 2,000
5.3.3.

CZK 2,000

6

Compliance with anti-corruption

Definitions: For the purposes of this Schedule, the following terms shall bear the
meanings assigned to them below: (i) “Personnel” means Third Party’s (and its
affiliates’) owners, directors, and officers, and any of Third Party’s (or its affiliates’)
employees, agents, or consultants of the supplier that may reasonably be expected
to perform on this Agreement. (ii) “Government Official” means any of the
following: (i) official (elected, appointed, or career) or employee of a federal,
national, state, provincial, local, or municipal government or any department,
agency, or subdivision thereof; (ii) officer or employee of a government-owned or
controlled enterprise, company, or organization (e.g., a healthcare professional
practicing at a government-owned or controlled hospital or clinic); (iii) officer or
employee of a public international organization (e.g., UN, World Bank, EU, WTO,
NATO); (iv) individual acting for or representing a government or any of the
organizations referred to above, even if he/she is not an employee of such
government or organization; (v) individual who is considered to be a government
official under applicable local law; (vi) candidate for political office; and (vii) an
official of a political party. (iii) “Close Family Member” means any parent, child,
spouse, or sibling, whether by blood or marriage. (iii) “Party” or “Parties” refers to
Seller and the Buyer.
Anti-Corruption Principles and Legislation: Seller understands that Teva
Pharmaceutical Industries Ltd. and/or its subsidiaries, including without limitation
the Buyer (collectively “Teva” or the “Company”) are subject to certain anticorruption and anti-bribery laws, including the U.S. Foreign Corrupt Practices Act
(“FCPA”) and/or the U.K. Bribery Act 2010 (“Bribery Act”). For the avoidance of
doubt, this reference to the FCPA and the Bribery Act is included to make Seller
aware of the laws that may apply to Teva in the operation of its business and does
not subject Seller to such laws or the jurisdiction of any foreign government where
such laws or jurisdiction would not otherwise apply.
Seller understand that Teva and Seller are required to comply with all applicable
anti-corruption and anti-bribery laws of those jurisdictions where Seller will provide
goods and/or services to, or otherwise act on behalf of, Teva (herein referred to as
the “Anti-Corruption Laws”). The Anti-Corruption Laws, together with the principles
contained in the Organisation for Economic Co-Operation and Development’s
Convention on Combating Bribery of Foreign Public Officials in International
Business Transactions, effective 15 February 1999, on which many international
anti-corruption laws are based, are herein referred to as the “Anti-Corruption Laws
and Principles.” The Anti-Corruption Laws and Principles prohibit the corrupt
payment, offer, promise, or authorization of the payment or transfer of anything of
value or any benefit, directly or indirectly, to any Government Official, or to any
other person while knowing that all or some portion of the payment, thing of
value, or benefit will be offered, given, promised, or passed on to a Government
Official.
Certain of the Anti-Corruption Laws and Principles also prohibit
commercial bribery—i.e., the payment or transfer of anything of value, any benefit,
or any advantage, directly or indirectly, to any private person with the intention to
improperly obtain or retain business or any business advantage or to improperly
influence the recipient’s behavior.
Knowledge and Compliance: Seller agrees to ensure that all of its Personnel are
knowledgeable regarding the purpose and provisions of the Anti-Corruption Laws

5.3.4.

5.3.5.

5.3.6.

5.3.7.

5.3.8.

5.3.9.

5.3.10.

5.3.11.

5.3.12.

5.3.13.
5.3.14.
5.3.15.

5.3.16.

5.4.
5.4.1.

5.5.

and Principles, and also agrees to take appropriate steps to ensure that such
Personnel will comply with the letter and spirit of the Anti-Corruption Laws and
Principles and will not take any actions which would cause either Party to violate or
contravene the Anti-Corruption Laws and Principles
Seller will maintain policies, procedures, and internal controls to ensure that it will
be in compliance with the Anti-Corruption Laws and Principles in connection with
its performance of this Agreement. Such policies, procedures, and internal
controls will include processes through which employees will obtain approval for
expenditures that may be incurred on behalf of or result in payments to
Government Officials, healthcare professionals, or customers in connection with
performance of relevant Agreement (e.g., gift, travel, entertainment, hospitality,
conference, meeting, event, consulting, and research expenditures).
No Action Contrary to Anti-Corruption Laws and Principles: Seller represents that it
has not been found by a government agency or court to have violated the FCPA or
any Anti-Corruption Law of any country. Seller represents and covenants further
that nothing of value received under relevant Agreement has been or will be
accepted or used by it for any purpose that would violate or be contrary to the
Anti-Corruption Laws and Principles, nor has it or will it take any action that would
violate or be contrary to Anti-Corruption Laws and Principles.
Status of Employees, Family Relationships: Seller represents that none of its
Personnel are Government Officials. Seller represents that it has fully disclosed to
Company any existing Close Family Member relationships between any of its
Personnel and any Government Official, and Third Party agrees to notify Company
of any such Close Family Member relationship that may arise during the term of
this Agreement.
Purpose of Remuneration: The Contractor acknowledges and agrees that payments
and bonuses under the applicable contract represent the fair market value of the
Services and that their payment will not inadvertently force them to prescribe, buy
or recommend Customer's products, or formally to act for the Customer's actions
that would be unlawful, unethical or breach of trust or other duty.
Method of Payments: The Parties agree that all payments made to Seller in
connection with relevant Agreement shall be made after receipt by the Buyer of an
invoice detailing the products or services provided during the period. All payments
under relevant Agreement shall be made by check or bank transfer for the benefit
of, or to the account of, Seller in the country where goods and/or services are
delivered/provided or the country of residence/principle place of business of Seller.
No Unlawful Payments: Seller represents and covenants further that, unless
permitted under the Anti-Corruption Laws and Principles, it has not paid, promised
to pay, authorized a payment, given, permitted to give, or authorized the giving,
and will not pay, promise to pay, authorize a payment, give, promise to give, or
authorize the giving of anything of value or any benefit to any Government Official
for purposes of (i) influencing any act or decision of such Government Official in
his official capacity, (ii) inducing such Government Official to do or omit to do any
act in violation of the lawful duty of such official; (iii) securing any improper
advantage; or (iv) inducing such Government Official to use his influence to affect
or influence any act or decision of the Government with respect to any activities
undertaken relating to relevant Agreement.
Accurate Books and Records: Seller will not make or permit any off-the-books
accounts, inadequately identified transactions, recording of non-existent
expenditures, entry of liabilities with incorrect identification of their object, or the
use of false documents in connection with performing of the customer´s obligation
following from relevant Agreement. Seller will keep books, accounts, and records
that, in reasonable detail, accurately and fairly reflect its transactions and
dispositions of funds paid under relevant Agreement.
Rights of Audit: Without derogating from any other rights which the Buyer has to
audit the records of Seller under relevant Agreement or any other agreement
between the parties, for the term of relevant agreement and a period of five years
thereafter, Buyer shall be entitled to audit all books, records, invoices, and relevant
documentation of Seller related to this Agreement in order to verify compliance
with the terms of this Schedule and the requirements of the Anti-Corruption Laws
and Principles. Seller will cooperate fully in any audit or investigation conducted by
the Buyer in relation to compliance with relevant Agreement or the Anti-Corruption
Laws and Principles
Obligation to Update/Report Changes: Seller agrees that all of the representations
contained herein shall remain true and accurate throughout the duration of
relevant Agreement. Seller must inform Buyer promptly if it becomes aware of any
potential breach of this Schedule or the Anti-Corruption Laws and Principles or any
other change that would render any of the representations herein untrue or
inaccurate. Failure to notify the Buyer under this section shall constitute a material
breach of relevant Agreement by Seller entitling Buyer to terminate relevant
Agreement under Paragraph 15 of this Schedule.
Annual Certification: In its sole discretion, Buyer may require that Seller complete
an annual certification or provide some other form of assurance of compliance with
this Schedule.
Right to Indemnification: Seller agrees that it will indemnify the Buyer for any
costs, including fines and penalties, incurred by the Buyer as a result of Seller´s
breach of this Schedule or any Anti-Corruption Laws and Principles.
No Assignment : Notwithstanding any other provision of relevant Agreement,
Seller covenants that it will not assign its rights to any non-Party without the prior
written consent of the Buyer and that any services required by the Agreement will
be performed by Seller and its disclosed Personnel unless otherwise agreed to in
writing by the Buyer. Any assignment made by Seller without Buyer prior written
consent will be null and void and of no force or effect.
Right to Terminate: Buyer shall have the right to suspend or terminate relevant
Agreement and any payments thereunder if it has a good faith belief that Seller or
any of its Personnel may have violated or acted contrary to any of the terms of this
Schedule or the Anti-Corruption Laws and Principles.

5.5.1.

5.5.2.

5.5.3.
5.5.4.
5.5.5.

5.5.6.

5.5.7.

5.5.8.
5.5.9.
5.5.10.

5.6.
5.6.1.

5.6.2.

In case that at the date of taxable supply or at any time within the maturity period
of an invoice the Contractor is identified as an unreliable VAT payer pursuant to
Section 106a et seq. the Act. no. 235/2004 Coll., the Value Added Tax Law and the
Client will not be given a confirmation of due payment of the VAT on the taxable
supply by the Contractor no later than 7 Business Days before the maturity period
expires, the Client reserves the right to pay to the Contractor the invoiced price
without VAT. The Parties agree that such withheld amount of VAT will serve the
Client as guarantee in case the Client is held liable for the outstanding tax not
settled by the Contractor. The Client is authorized to use such withheld amount of
VAT for the settlement of the outstanding tax on the taxable supply in question, if
the Client is obliged to pay such tax on behalf of the Supplier as a guarantor, or
transfer the withheld amount of VAT to the Contractor within 10 Business Days
following the Contractor's provision of proof of the settlement of the tax on the
taxable supply in question. Furthermore, the Contractor also agrees to inform the
Client within 5 Business Days following the publication of such information about
the fact that the Contractor has become an unreliable payer within the meaning of
Act 235/2004 Coll., the Value Added Tax Law, as amended. If the Contractor fails
to notify the Client thereof in the agreed term, the Contractor is obliged to pay the
Client a penalty in the amount of CZK 50,000 (in writing: fifty thousand Czech
crowns). The penalty is due within 5 days following the submission of the Client's
written claim and is to be paid to the account specified in the claim.
The Contractor declares that: (a) the Contractor is not aware that the Buyer
abused its economic position in drafting the Contract Documentation; (b) the
Contractor considers the mutual rights and obligations agreed in the Contract
Documentation to be balanced; (c) all conditions in the Contract Documentation
were drafter by agreement between the Parties and not by one Party only and the
Contractor had a real possibility to influence the conditions thereof; (d) the
Contractor had a possibility to consult qualified lawyers upon drafting the Contract
Documentation; (e) the Contractor does not sign the Contract Documentation
under distress, being inexperienced or careless.
The Contractor declares that it assumes the risk of change of circumstances
according to Section 1765, Paragraph 2 of the Civil Code.
Except for where expressly stipulated in the Contract Documentation, the Parties’
rights and obligations shall be governed by the Civil Code.
Unless expressly stated otherwise in the Contract Documentation, all operations
causing changes to or termination of the Contract Documentation must be
communicated to the other Party in writing and sent by post as a recommended
letter or delivered by courier to the address of the other Party stated at the top of
the agreement. Each Party is obliged to inform the other Party without undue
delay about changes of the mailing address or other changes of contact details
stated at the top of the agreement.
The Parties agree that the Contractor is not entitled to pass over or pledge any of
its obligations, rights and/or claims arising from or connected to the Contract
Documentation to a third party fully or partially without prior consent expressed in
writing by the Client.
The Parties agree that during the entire duration of the Contract Documentation,
the Seller is not entitled to cede any rights and/or obligations arising from the
Contract Documentation or from a part thereof to a third party prior to obtaining a
consent from the Client.
The Parties agree that the Contractor is not entitled to offset unilaterally any debts
payable by the Client arising from the Contract Documentation against debts
payable by the Contractor to the Client.
The Parties agree that the Client is entitled to offset unilaterally any debts payable
by the Contractor (mature or immature) arising from the Contract Documentation
against debts payable by the Client to the Contractor (both mature and immature).
The Parties agree that any disputes shall be preferably settled by mutual
agreement. Any disputes which may be connected to or arise from the Purchase
Agreement or the Contract for Work or in connection to the Contract
Documentation will be settled by Czech courts of competent jurisdiction and the
territorial jurisdiction is to be determined according to the location of the principal
office of the Client.

Final Provisions
If any provision of the Contract Documentation which does not form an essential
element thereof is or becomes invalid, void, unenforcible or apparent or if it
contains a mistake, ambiguity or is formally deficient, then such provision is fully
severable from other provisions of the Contract Documentation without prejudice
to the existence, validity, legal effectiveness and enforceability of the Contract
Documentation as a whole nor of any other provisions contained therein. The
Parties undertake to replace such invalid, void, unenforcible or apparent provision
by a new provision which is valid, effective and enforceable and which corresponds
to the content and purpose of the original provision of the Contract Documentation
as much possible.
The termination of the agreement shall not affect those provisions of the Contract
Documentation which shall by their nature remain valid until the full settlement of
all claims arising from the Contract Documentation.

The present Terms and Conditions shall enter into effect on the date stated at the top of
these Terms and Conditions. These Terms and Conditions shall cease to be effective at the
moment when new Terms and Conditions are issued by Teva Czech Industries s.r.o.

Confidentiality
All information shared between the Parties upon drafting the Contract
Documentation or in connection to it, is considered confidential within the meaning
of Section 1730 of the Civil Code and none of the Parties is entitled to share this
information with a third party or to use them for a purpose contradicting the
purpose of obtaining such information for the Party’s own needs. The Party which
used the confidential information in contradiction to this provision or law without
authorisation is obliged to pay damages arising from such use and to forfeit any
profit gained from such use.

Other Provisions

7

