Project: "Implementation of process innovation in Pharmaceutical Production Company Hasco-Lek S.A. in the form of computer-aided analytical and process data interpretation with the purpose of defining project space in the course of research and development activities regarding new products by way of purchasing specialist equipment and software"





Attachment No. 1 to Request for Quotation (ToR)
AGREEMENT No......................
This Agreement was concluded in .......... on .......... by and between: 
Pharmaceutical Production Company Hasco-Lek S.A., with its registered office in Wrocław, 51-131, ul. Żmigrodzka 242 E, entered into the Register of Companies maintained by the District Court for Wrocław - Fabryczna, 6th Economic Division of the National Court Register at KRS No. 0000020657, VAT Reg. Id. No. 895-17-29-489, REGON Statistical Id. No. 932249169, share capital of PLN 329,944,036.00 – fully paid, represented by: [__], hereinafter referred to as the "Ordering Party",
2.
[__] with its registered office in [__], VAT Reg. Id. No. [__], REGON Statistical Id. No. [__], entered into the Register of Companies maintained by the District Court [__] at KRS No. [__], share capital of PLN [__], represented by [__] hereinafter referred to as the "Contractor"; 
The Ordering Party and the Contractor shall be hereinafter jointly referred to as "Parties" and separately as a "Party". 
The persons signing the Delivery Agreement, hereinafter referred to as the “Agreement”, declare that they are duly authorised to prepare and sign declarations of will on behalf of the Party they represent with legal effect for the Party and that the authorisation did not become void as at or before the day of entering into the Agreement. 
Relevant copies from the register of companies and/or powers of attorney confirming the above are attached hereto as Attachment No.2.
In this Agreement, the following terms shall have the meaning defined below: 
1) Agreement – this Agreement;
2) Quotation –  quotation of ............... attached hereto as Attachment No.1
3) Final Fault-Free Acceptance Report – fault-free report signed by both Parties, confirming completion of the subject hereof;
WHEREAS:
1. The Contractor was selected by the Ordering Party to carry out the delivery of LABORATORY BLISTER MACHINE as a result of the procurement procedure carried out in the mode: REQUEST FOR QUOTATION – COMPETITIVENESS PRINCIPLE as part of the project: “Implementation of process innovation in Pharmaceutical Production Company Hasco-Lek S.A. in the form of computer-aided analytical and process data interpretation for the purpose of defining project space in the course of research and development activities regarding new products by way of purchasing specialist equipment and software” pursuant to the Civil Code of 23rd April 1964 (Journal of Laws No. 16, Item 93, as amended, hereinafter referred to as “CC”) and guidelines of eligibility of expenditures as part of the European Regional Development Fund, European Social Fund and Cohesion Fund for years 2014-2020, 
2. The Parties obtained all the required permissions necessary to conclude the Agreement.
§ 1
SUBJECT MATTER OF THE AGREEMENT
The subject matter of this Agreement shall be the purchase of a brand-new LABORATORY BLISTER MACHINE (hereinafter referred to as: the Device or Equipment), including delivery, assembly, installation and launch of the device, as well as training for the employees of the Ordering Party concerning handling, maintenance and operation of the purchased equipment and other activities necessary for proper functioning of the equipment ordered under the quotation attached hereto.
§ 2
COMPLETION DATE
1. it is required by the Ordering Party that the subject of order be completed within the time frame indicated in the Contractor’s quotation, i.e. ............... calendar days of conclusion hereof (Completion Date) and not later than on 31.05.2018.
2.  The Contractor shall agree on the exact date of completion of the subject hereof with persons appointed by the Ordering Party at least ......... days in advance.
3. The Completion Date shall be the date of signing the Final Fault-Free Acceptance Report by the Parties. By this date, the Contractor shall deliver, assembly, install and launch the Equipment as well as carry out staff training for the Ordering Party’s employees concerning operation, maintenance and handling of the purchased Equipment at the Ordering Party's site.
§ 3
TERMS OF DELIVERY
1. The subject hereof shall be delivered to and installed at the Ordering Party’s site at the Contractor's own expense and risk at the address: PPF HASCO-LEK S.A., ul. Żmigrodzka 242E, 51-131 Wrocław, powiat m. Wrocław, woj. dolnośląskie, Poland.
2. The Contractor shall provide insurance for the Equipment covering the period until it is installed in the Ordering Party's site.
3. Together with the product, the Contractor shall deliver: 
1) Qualification documentation;
2) Technical documentation (including list of parts, instruction manual);
3) Validation documentation;
4) Warranty Cards
4. The performance of the Agreement shall be confirmed based on the acceptance report following quantitative and qualitative acceptance, including acceptance of assembly and installation works, launch, and following staff training for the employees at the Ordering Party’s registered office – PPF Hasco-Lek S.A., as well as of the documentation listed in Section 3 above by the authorised representative of the Ordering Party. The confirmation of the Equipment acceptance shall be the Final Fault-Free Acceptance Report signed by both Parties. 
The following persons shall be authorised to accept the product and sign the Final Fault-Free Acceptance Report:  
a) ………………..
b) ………………..
or any other person authorised by the Ordering Party in case of absence of the above persons.
5. The Ordering Party may refuse to sign the Final Fault-Free Acceptance Report of the subject of the Agreement if the subject hereof is not compliant with the order description, including delivery of poor quality product, incomplete product, failure to provide with the equipment any of the documents referred to in the Agreement or any other comments regarding non-compliance of the product with the Subject of the Agreement. 
6. If the Ordering Party refuses to sign the Final Fault-Free Acceptance Report, the Ordering Party may:
a. in case of defects and faults which may by removed, refuse to accept the Equipment until their removal, and the Contractor shall remove them within 5 working days, unless, in a relevant report signed by both Parties, the Parties agreed on a longer period for the removal.  
b. if defects are not removed  by the date specified in Sec. a) the Ordering Party may remove them at the Contractor's expenses and risk, without prejudice to the warranty, or withdraw from the Agreement or ask for performance of the Subject of the Agreement once more, by 16th November 2018, not subject to any additional remuneration. 
§ 4
REMUNERATION AND TERMS OF PAYMENT
1. For the due and timely performance of the subject hereof the Contractor shall receive from the Ordering Party a gross sum of ..................  (say: ......................) (“Remuneration”), including: net remuneration of .............................. (say: .......................) plus VAT of ............................ (say: .........................).
2. The Ordering Party shall pay the remuneration to the Contractor within 14 days of a correct invoice being issued by the Contractor and the Contractor shall issue such an invoice within 7 days following the signing of the Final Fault-Free Acceptance Report.
3.  The Ordering Party shall make an advance payment to the Contractor for the performance of the subject hereof. The advance payment shall amount to
1) up to 50% of the Contractor’s remuneration set forth in section 1 once the Agreement is signed. The Ordering Party shall pay the advance to the Contractor's bank account within 14 days of receipt of proforma invoice issued to the Ordering Party. The Contractor  shall issue the prepayment invoice on the day of receipt of the advance payment and promptly deliver it to the Ordering Party. Prepayment invoice shall be settled based on the final invoice issued by the Contractor to the Ordering Party, after full performance hereof, confirmed by the Final Acceptance Report of the ordered product:
2) 30% of the Contractor’s remuneration set forth in section 1 payable before delivery. The Ordering Party shall pay the advance to the Contractor's bank account within 14 days of receipt of proforma invoice issued to the Ordering Party after notification of readiness for dispatch delivered by the Contractor. The Contractor  shall issue the prepayment invoice on the day of receipt of the advance payment and promptly deliver it to the Ordering Party. Prepayment invoice shall be settled based on the final invoice issued by the Contractor to the Ordering Party, after full performance hereof, confirmed by the Final Acceptance Report of the ordered product.
4. If the Contractor receives an advance payment for the performance of the subject hereof, the remuneration set forth in section 1 shall be reduced by the amount of the advance paid. 
5.  If the Ordering Party withdraws from the Agreement or if the Contractor fails to perform the Agreement for any reason, the Ordering Party may request a refund of the advance payment, regardless of the compensation or contractual penalties the Contractor may be entitled to. In such a case, the Contractor shall return the advance payment upon the Ordering Party’s request by the date specified in the request for payment and issue a corrective invoice or invoices confirming the return of payment.
6. The invoice shall be issued for the equipment specified in the subject hereof. 
7. The remuneration shall be payable by a wire transfer to the Contractor's bank account No. .......................................................
8. The day the Ordering Party orders transfer of funds from its account shall be deemed the date of payment. 
9. The remuneration as referred in Sec. 1 includes all costs which shall be borne by the Contractor in relation to due performance of the subject hereof compliant with this Agreement and applicable regulations, in particular the price of the laboratory equipment, packaging price, customs duties, transport costs, taxes including but not limited to VAT, if it should be imposed under the VAT Act, costs of transport, insurance, unloading at the place indicated by the Ordering Party.
§ 5
CONTRACTOR'S OBLIGATIONS AND LIABILITY
1. The Contractor shall deliver, carry out the assembly and installation and launch the brand new, not reconditioned or demonstrative laboratory equipment compliant with the quotation. The laboratory equipment shall be free from any physical (structural) and legal defects. 
2. For the remuneration referred to in § 4 Sec. 1 hereof the Contractor shall carry out staff training for the Ordering Party's employees at the Ordering Party's site concerning operation, maintenance and handling of the delivered equipment. The staff training for the Ordering Party's employees shall be carried out not later than within 10 days of the delivery of the equipment.
§ 6
GUARANTEE
1. The Ordering Party shall grant .......................... quality guarantee for the equipment calculated from the signing of the Final Fault-Free Acceptance Report.
2. The guarantee shall cover in particular:
1) free repairs, transport, visits and all replaced spare parts – in accordance with the requirements reported by the Ordering Party, and if repair is impossible – replacement with new Equipment free of charge.
3. The guarantee period for the replaced and repaired components shall be extended by the time of repair and replacement of a given component until complete installation of parts ensuring full operating condition of the equipment. 
4. If during the warranty period the subject hereof is found to be faulty, the Contractor shall remove the failure by repairing the equipment/components or exchanging it for a faultless one.
5. In case of complaint or equipment failure reported by the Ordering Party, the Contractor's reaction time shall be not more than 48 hours. Contact by phone or e-mail shall be understood as Contractor's reaction. If it is impossible to remove failure by means of phone or e-mail contact, the Contractor shall immediately, but not later than within 30 working days of the receipt of a report, unless in a relevant report signed by both Parties, the Parties agreed on a longer period for the removal, remove all defects of the equipment which were reported by the Ordering Party. 
6. In case of the Contractor’s delay as regards the set dates  under the guarantee, the Ordering Party may contract repair of the defect with another authorised repairer at the Contractor’s cost and risk, while retaining its guarantee rights.
7. The Ordering Party shall immediately notify the Contractor of all detected defects by post or by electronic mail: …………………….. or by fax ……………………………  or by phone ……………………………  .
8. The Contractor shall bear full responsibility for any damage to the Ordering Party and any third party in relation to the sale and delivery of equipment of poor quality or non-compliant with the standards applicable in the territory of Poland.
§ 7
WITHDRAWAL FROM AND AMENDMENTS TO THE AGREEMENT
1. The Ordering Party may withdraw from the Agreement in the following cases:
1) the Contractor’s property is seized by a competent authority in order to secure or enforce any disposition of assets by the Contractor which may hinder or prevent a potential satisfaction of a creditor,
2) the Contractor commences liquidation of its business,
3) the Contractor fails to provide the delivery hereunder within the time limit defined in § 2 and, in spite of the Ordering Party’s written notification to the Contractor, did not deliver the product within 14 days of receipt of the notification.
4) the Contractor's fails to perform any of the provisions hereof, in spite of receipt of a written notification requesting its performance and defining an additional deadline. 
2. The Contractor may withdraw from the Agreement if the Ordering Party refuses to accept the subject hereof without specifying the reason.
3. A party may withdraw from the Agreement by way of a written statement under pain of nullity. The statement may be submitted directly to the seat of the other Party or sent by a registered mail with acknowledgement of receipt.
The notice of withdrawal shall be submitted within 14 days of the occurrence of an event giving grounds for such withdrawal.
4. The Parties agree that any amendments to this Agreement after its signing may be made only in the following cases: 
a. the time for performance of the Agreement or its stages may be extended only if the original deadline cannot be met due to: 
i. reasons attributable to the Ordering Party or administrative authorities – the deadline may be extended by the period of time corresponding to work suspension or delay for that reason, 
ii. Force Majeure – the deadline may be extended by the period of time corresponding to work suspension or delay for that reason, 
b. the remuneration may by changed in the following cases: 
i. if the VAT rate changes, the remuneration shall be modified accordingly; 
ii. change of terms of payments related to: 
1. the advance to be paid, however, the amount of advance payment may only be reduced and such reduction must be mutually agreed by the Parties, 
2. the outstanding amount of the advance reduced as a result of mutual agreement of the Parties shall increase the last Remuneration tranche accordingly. 
c. The Contractor may be replaced by a new contractor if: 
i. the Agreement was terminated for reasons attributable to the Contractor, if the new contractor meets the procedure participation requirements, there exist no grounds for exclusion of such a contractor, and the change of contractor does not significantly affect the Agreement; 
ii. as a result of merger, division, transformation, bankruptcy, restructuring or acquisition of the Contractor or its business, if the new contractor meets the procedure participation requirements, there exist no grounds for exclusion of such a contractor, and the change of contractor does not significantly affect the Agreement; 
iii. the Ordering Party acquired the Contractor’s obligations as regards its subcontractors. 
d. it is found necessary due to the change of the generally applicable provisions of law once the Agreement is concluded to the extent necessary to adjust the Agreement to the changes of the generally applicable provisions of law. 
5. Amendments to the Agreement may be made upon written request of the Ordering Party or the Contractor and may be introduced by mutual agreement of the Parties in a form of a written annex hereto or else null and void. 
§ 8
SECURITY OF THE REFUND OF THE ADVANCE PAYMENT
1. To secure the refund of the advance payment paid to the Contractor, the Contractor shall, not later than by the date of payment of the advance, provide the Contractor with one of the following documents in the original  (hereinafter: Security):
a. Bank guarantee,
b. Insurance guarantee,
c. Contractor's debt payment warranty provided by another limited company with its registered office or branch in the territory of the European Economic Area.
2. The Warranty referred to in Sec. 1 shall be provided by a limited company (guarantor) and shall stipulate that the guarantor shall be obliged to pay the advance to the Ordering Party, if the Contractor fails to refund the advance payment to the Ordering Party in spite of being requested to pay the advance by the Ordering Party. 
3. The guarantees referred to in Sec. 1 shall be unconditional, irrevocable and valid for at least 30 days of signing the Final Fault-Free Acceptance Report and payable at the first demand of the Ordering Party. 
4. The guarantees and the warranty shall cover the amount of the advance to be refunded.
5. The payment of the advance shall be subject to establishment of the security referred to in this Section.
6. The Ordering Party shall refund the Warranty paid by the Contractor under Sec. 1 within 30 days of signing the Final Fault-Free Acceptance Report by the Parties to the address indicated in the quotation form.
§ 9
CONTRACTUAL PENALTIES
1. The Contractor shall pay to the Ordering Party the contractual penalties as specified below in the following cases:
a. in case of any delay in performance of the subject hereof, the Contractor shall pay to the Ordering Party a contractual penalty of 0.3% of the contractual gross remuneration for each day of delay, not more than 5% in total of the contractual gross remuneration,
b. in case of breach of the confidentiality clause as per § 11, the Contractor shall pay to the Ordering Party a contractual penalty of PLN 10,000 for each breach.
2. In case of withdrawal from the Agreement for reasons attributable to the Contractor, the Contractor shall pay to the Ordering Party a contractual penalty of 10% of the contractual gross remuneration.
3. The Contractor shall pay to the Ordering Party the contractual penalties within 7 days of receipt of a bookkeeping note specifying the amount of contractual penalties. 
4. The Parties may claim damages in line with the applicable regulations if the damage exceeds the contractual penalty.
§ 10
FORCE MAJEURE
The Parties shall be released from their obligations under this Agreement in case of a Force Majeure event which prevents fulfilment of the Subject of the Agreement, either in whole or in part. Force Majeure shall mean any circumstances which occurred after execution of the Agreement as a result of exceptional occurrences which could not been anticipated and prevented by any of the Parties, i.e. wars, riots, fires, floods, earthquakes, other natural disasters, decrees and orders made by the authorities, and political and economic strikes recognised by trade unions. The Party who cannot fulfil its obligations under the Agreement within the specified time frame should immediately, not later than within 3 (three) days if practicable, notify the other Party of the situation. If the Party does not meet this obligation within 3 (three) days, it loses its rights related to the Force Majeure event. The other Party should be immediately notified about the end of an event of Force Majeure. Certificates issued by a competent authority shall constitute sufficient evidence of Force Majeure. If the events described above last for more than 3 months, the Parties shall jointly decide on further performance of the Agreement. If the Parties decide to terminate the Agreement, they shall settle all their account. A Party which expresses willingness to terminate the Agreement due to a considerable delay caused by a Force Majeure event may terminate the Agreement at any time subject to prior notification delivered to the other Party if the Parties were not able to reach agreement in the matter.
§ 11
CONFIDENTIALITY
1. The Parties shall not, during the term hereof and thereafter, disclose to any third parties any technical, commercial and other confidential information being the other Party's trade secret, received in connection with the performance hereof, unless required by law.
2. The Parties shall ensure that any persons involved in the performance hereof keep confidential the information referred to in Sec. 1 of this Article and shall be held liable for any breach of the obligations by such persons.
§ 12
FINAL PROVISIONS
1. In issues not regulated hereby, the provisions of the Civil Code shall apply.
2. Any amendments hereto shall be made in writing in a form of an annex hereto.
3. Representative of the Ordering Party: [______], e-mail: [__________], T: [__].
4. Representative of the Ordering Party: [______], e-mail: [__________], T: [__].
5. In case of any disputes arising out of performance hereof, the Parties shall enter into negotiations in order to settle the dispute amicably. 
6. If the case cannot be settled amicably, the dispute shall be settled by the Court of Arbitration at Zürich Chamber of Commerce Arbitration Centre (www.zurichcci.ch). The arbitration proceedings shall be held in Zürich, Switzerland, language of arbitration: English.
7. The following Attachments shall form an integral part of the Agreement:
Attachment No. 1 Contractor’s Quotation
Attachment No. 2 Copies of registration documents of the Parties to this Agreement, Powers of Attorney
Attachment No. 3 Request for Quotation
Attachment No. 4 Bank guarantee or insurance guarantee or warranty
Contractor                                                         Ordering Party

Page 11 out of 11

