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1. Introduction. These general terms and conditions shall constitute an integral element of the Purchase Order. In the event there 

is any discrepancy between the general terms and conditions and the Purchase Order, the general terms and conditions shall 

prevail. Any appendix sent along with this Purchase Order constitutes the integral part of this Purchase Order. The General 

Terms and Conditions of Purchase becomes binding upon Buyer and Seller, once Seller accepts this Purchase Order. 

 

2. Delivery period. The delivery period stated in the Purchase Order shall be deemed binding. Seller shall without undue delay 

notify Buyer in writing when circumstances arise or become apparent which make it clear that Seller will be unable to adhere 

to the agreed delivery period. Whenever it provides such notice, Seller shall indicate the reason for the delay and the 

anticipated duration thereof. Seller shall be liable to Buyer for any and all damages to the extent by law unless it proves that 

the actual damages were not caused by its default. Buyer’s acceptance of any belated delivery of goods or services shall not 

constitute a waiver of its claims for compensatory damages. If the delay exceeds ten (10) calendar days, Buyer is entitled to 

cancel this Purchase Order. Seller shall return any and all prepayment of Buyer for this Purchase Order. 

 

 

3. Quality. Seller warrants that all goods supplied by it and all services rendered by it shall conform to the product specification 

(if applicable), generally accepted standards of technology, the relevant provisions of law and the regulations and directives of 

public authorities, trade associations and professional associations. The stricter one shall govern. Seller shall cure defects of 

goods or services for which Buyer has given notice during the warranty period, at Buyer’s option, by repairing or replacing the 

defective parts or portions or re-performing the services and shall do so free-of-charge without undue delay. 

 

4. Packaging. The package of goods and deliverables shall comply with the terms and conditions hereunder. If no such 

agreement, the goods or deliverables shall be packed in a generally accepted standard way. If no such generally accepted 

standard way, the goods or deliverables shall be packed in a safe way, which is enough to protect the goods or deliverables.  

 

5. Price and invoice. The Price is final and includes all materials and labor costs. Buyer shall not be liable to pay any additional 

compensation or fee in connection with the obligations undertaken by Seller under this Purchase Order, except agreed 

otherwise. Seller shall issue valid and correct invoices, which shall specify the Purchase Order number and item line number. 

Seller shall send the copies of Purchase Order and Buyer’s receipt note along with the invoices to Buyer’s accounts payable 

team. The title of the bank account and the name of the invoices issuing party shall be in consistent with that of Seller 

hereunder. Any delayed payment of the Price due to failure of receipt of the foregoing invoices or due to Seller’s failure of 

performance shall not be deemed as Buyer’s breach of the contract. 

 

6. Terms of payment. After the receipt of the valid and correct invoices and always subject to the conformity with the quality and 

quantities of goods or services and the satisfaction of the acceptance criteria hereunder, Buyer shall make the payment to the 

Seller’s designated bank account by bank transfer within the payment terms specified in this Purchase Order upon receipt of 

the invoices provided that the invoices amount and the items are correct. 

 

7. Tax. Each party shall be responsible for and bear any and all other taxes, duties, charges, or other fees imposed by the 

applicable local law for the account of such party. Each party agrees that any invoices issued pursuant to the purchaser order 

shall comply with applicable local taxation laws and regulations. 

 

8. Conformity. In the event, Seller fails to provide qualified goods or services pursuant to this Purchase Order at the time of 

delivery. Seller shall cure the defects of goods or re-perform the services immediately upon Buyer’s notice. Buyer may deduct 

the Price or hold the payment until the defects of goods or services have been cured. Buyer’s right of rescission and its claims 

for compensation in damages shall remain unaffected by the foregoing. 

 

9. Assignment and Subcontract. Seller shall not assign or subcontract this Purchase Order without Buyer’s prior written consent. 

 

10. Training. Seller shall provide necessary training to Buyer for operation of goods or deliverables, if necessary. 

 

11. Force Majeure. Neither party may be deemed liable for defaults or delays in performing their contractual obligations where 

such are attributable to force majeure such as war, fire, act of God, civil unrest, strikes, government measures or controls and 

for other reasons lying outside the control and foreseeability of the party in questions. The party affected by force majeure 

shall undertake its best efforts to counteract the incident and shall coordinate with the other party as to emergency measures. 

Where the force majeure situation persists for more than thirty (30) days, the party unaffected by the force majeure shall be 

entitled to cancel the Purchase Order at any time. 
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12. Confidentiality. “Confidential Information” shall mean all information, whether or not in writing and whether or not marked 

confidential, of a private, secret or confidential nature concerning Buyer’s or its Affiliates’ business, customers and/or 

products, including the content of this Purchase Order.  Seller shall employ at a minimum the same degree of care to keep 

Buyer’s confidential information confidential as that it uses with respect to its own confidential information of like 

importance. Seller shall not disclose any part of the confidential information to any third party without the prior written 

consent of Buyer, except to its employees who need to know such confidential information in order to perform the Purchase 

Order, each such employee being hereinafter referred to as an “Authorized Recipient”, and Seller and its Authorized 

Recipients shall use the confidential information only for the purpose of this Purchase Order and to the exclusive benefit of 

Buyer and its Affiliates. Seller warrants that each Authorized Recipient to whom any confidential information is disclosed 

shall previously have been informed of the confidential nature of the confidential information and have agreed to be bound by 

terms and conditions substantially equivalent to those contained in this section. Seller shall ensure that the confidential 

information is not used or disclosed by such Authorized Recipients and shall be responsible for any breach by any such 

Authorized Recipients of their confidentiality undertakings. Upon completion of the Purchase Order or early termination of 

this Purchase Order, or at any other time requested by Buyer, Seller shall return the confidential information to Buyer 

(including copies thereof) and delete all the electronic version of the confidential information. The confidentiality 

undertakings shall be valid for ten (10) years after the Purchase Order is completed. 

 

13. Personal Data Protection. Seller acknowledges that in order for Seller to perform the Purchase Order, Seller may obtain certain 

information (“Data”) of Buyer or certain employees of Buyer or other relevant persons (“Data Subjects”). The Seller hereby 

represents and warrants to Buyer that: (i) Seller shall not provide to Buyer, and Buyer has never attempted to obtain from 

Seller, any of Data Subjects’ personally sensitive information; (ii) Seller commits itself to collect and process data in strict 

compliance with applicable laws and regulations in the countries where data are collected and processed regarding the 

protection of personal data. In addition, the goods and service deliverables shall not contain any such personally sensitive 

information; (iii) Any and all Data provided or made available to Seller by Data Subjects, and/or Buyer and/or its affiliates, 

executors, directors, employees, agents, assigns, shall be used solely for the purposes of this Purchase Order and for the 

benefits of Data Subjects and shall not be further processed or disclosed to any person without prior consent of Buyer and the 

concerned Data Subjects; (iv)Seller shall comply with the relevant requirements of data protection law. In particular, Seller 

shall comply with and shall procure its affiliates, employees, agents and sub-contractors (if so appointed and agreed by Buyer) 

to comply with the provisions and obligations under this Purchase Order and Personal Data (Privacy) Ordinance (v) Seller 

shall take appropriate measures to protect the Data provided to or collected by it according to applicable laws and regulations 

against loss, theft, and mishandling, unauthorized access, disclosure, leak, modification, and destruction. All Data shall be 

cautiously stored and can only be accessible by authorized employees of Seller or such other agents and contractors to whom 

such access is necessary to fulfil their obligations. 

 

 The Seller shall indemnify Buyer and the concerned data owners for any breach of applicable laws and this Purchase Order 

which renders Buyer and the concerned data owners liable for any costs, fines, claims or expenses howsoever arising. 

 

14. Intellectual Property. All materials and service deliverables produced in performing this Purchase Order and their 

corresponding intellectual rights shall belong exclusively to Buyer.  

 

 Materials, equipment, tools, dies, molds, copyright, design rights or any other forms of intellectual property rights in all 

drawings, specifications and data supplied by Buyer to Seller or not so supplied but used by Seller specifically in the 

manufacture or the supply of deliverables shall at all times be and remain the exclusive property of Buyer but shall be held by 

Seller in safe custody at its own risk and maintained, insured and kept in good condition by Seller until returned to the Buyer 

and shall not be disposed of other than in accordance with Buyer's written instructions, nor shall such property be used 

otherwise than as authorized by Buyer in writing. 

  

 Seller warrants that the goods and service deliverables shall not violate any intellectual property rights of third parties nor any 

applicable laws or regulations and that, accordingly, Buyer and its Affiliates shall not, pursuant to Seller’s fault, run any risk 

of prosecution, for any reason whatsoever. Notwithstanding such warranty, in the event that the goods and service deliverables 

are found to infringe the intellectual property rights of any third party and the use of such goods and service deliverables by 

Buyer and/or its Affiliates, agents, partners or subcontractors is enjoined, Seller shall, at its own cost, conduct any ensuing 

litigations and all negotiations for settlement of the third party’s claim. Seller shall defend and hold Buyer and its Affiliates 

harmless from and against any such claim and litigation and shall bear the costs of any payment made in settlement or as a 

result of an award in a judgment against Buyer and/or its Affiliates. 
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15. Anti-bribery and Anti-corruption.  Representation and Warranty. Seller represents and warrants that it, its owners, directors, 

officers, employees, sub-contractors and agents will act in full compliance with any applicable anti-corruption laws and 

regulations, industry and professional codes of practice, including but not limited to HKAPI Code of Conducts, the Prevention 

of Bribery Ordinance of Hong Kong, Competition Ordinance of Hong Kong. Without limiting the generality of the foregoing, 

Seller represents and warrants in particular that Seller and its owners, directors, officers, employees, sub-contractors and 

agents will not directly or indirectly in connection with the business of Buyer or with this Purchase Order: 

(i) offer, promise, pay or arrange for payment or giving of a bribe or any benefit, advantage or anything of value to any 

Public Official, individual, entity or any other third party in exchange for an improper advantage in any form either 

directly or indirectly in order to fulfil, obtain or retain (a) regulatory requirements, (b) any kind of business 

including any commercial transaction to which Buyer is a party, or which is otherwise in connection with this 

Purchase Order or (c) any other improper advantage; 

 

(ii) transfer anything of value to a Public Official without the prior approval of BI Compliance Contact Person (email 

address: compliance.hk@boehringer-ingelheim.com), regardless of whether or not such transfer might constitute a 

bribe; 

 

(iii) transfer anything of value to sub-contractors, agents or any third party for the purpose of offering, promising, 

paying, receiving, soliciting, or arranging for the payment of, or reimbursing anyone for payment of, a bribe or a 

transaction of anything of value to a Public Official; or 

 

(iv) request, accept a promise of or receive any payment, benefit or advantage from any individual or entity for oneself 

or for a third party in return for giving another person or entity unfair preferences in the procurement of goods or 

commercial or other services in connection with this Purchase Order.  

  

 Public Official. For the purpose of this Purchase Order, “Public Official” means any officer or employee of a local or foreign 

government or any department, agency, political party, institution, or instrumentality thereof (including officers and 

employees of government controlled entities), or of a public international organization as well as any person acting in an 

official capacity for or on behalf of any such government, department, agency, institution or instrumentality, or for or on 

behalf of any such public international organization as well healthcare professionals, working in healthcare institutions, in 

which the central, regional or local government owns an interest or has control or which are paid partly or as a whole by the 

government. 

 

 Reporting to Buyer. Seller shall report any suspicion of past, current or potential violations of this Section immediately to 

Buyer Contact Person (email address: compliance.hk@boehringer-ingelheim.com), or via portal https://www.bkms-

system.net/bi. If Seller is in doubt whether a certain act violates its obligations under this Section, Seller shall contact Buyer 

Contact Person and shall delay the decision before taking the action.    

 

 Training. Seller shall ensure that its directors, officers, employees, sub-contractors and agents receive appropriate anti-

corruption training. 

 

 Audit Right. Seller agrees that Buyer shall have the right, at its cost, at any time upon reasonable prior notice, to audit Seller’s 

records to ensure its compliance with the provisions of this Purchase Order and applicable laws and regulations by ensuring 

high level of confidentiality. In addition, upon Buyer‘s request from time to time, Seller agrees to certify compliance with the 

foregoing in a form suitable for Buyer. 
 

 Consequences of Violation. Any violation of this Section by Seller constitutes a material breach of this Purchase Order. In 

addition to any other sanction provided by law and/or this Purchase Order, Buyer may terminate this Purchase Order for cause 

and with immediate effect, if Seller violates its obligations under this Section. 

 

 Exclusion. Seller is aware of and acknowledges that Buyer will exclude any potential contractual partners who engage in 

bribery, collusive practices or any other form of corruption or fraud from Buyers for tenders and future contracting.  

 

 Indemnification. Seller shall indemnify and hold Buyer harmless for any loss or damage resulting of a breach by Seller, its 

directors, officers, employees, sub-contractors and agents of  this Section by Seller or of any applicable laws and regulations. 

mailto:compliance.hk@boehringer-ingelheim.com
https://www.bkms-system.net/bi
https://www.bkms-system.net/bi
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16. Right to cancel. Buyer may cancel this Purchase Order at any time with reasonable prior written notice to Seller.  

 

17. Governing Law. This Purchase Order shall be governed by the laws of the Hong Kong Special Administrative Region. 

 

18. Dispute Resolution. Any dispute, controversy or claim arising out of or in connection with this Purchase Order that cannot be 

settled amicably by the Parties within thirty (30) days of its notification by one party to the other shall be settled by the 

competent courts of the Hong Kong Special Administrative Region. 

 

19. Modification. The modification of this Purchase Order shall be made by Buyer via online system. No modification to the 

General Terms and Conditions of Purchase shall be made unless by written supplementary agreement. 

 

20. Separate Agreement. If Buyer and Seller have entered into a separate agreement regarding this Purchase Order, the separate 

agreement shall govern if there is any conflict between the agreement and this Purchase Order.  

 

21. Pharmacovigilance. Definition of Adverse Event (AE). As used herein an “Adverse Event” or “AE” shall mean any untoward 

medical occurrence in a patient or clinical investigation subject administered a pharmaceutical product and which does not 

necessarily have to have a causal relationship with this treatment 

 

 Adverse Event Reporting. In order to enable Buyer to comply with its world-wide regulatory reporting responsibility, Seller 

shall forward within 24 hours after receipt to Buyer all information, Seller becomes aware by any means, on: 

a) all AEs; 

b) Drug Exposure during Pregnancy (DEDP); 

c) AEs reported during or after pregnancy, or embryo / foetal maternal or paternal exposure, lactation, or occupational 

exposure; 

d) any report of lack of effect, medication error, overdose, abuse, misuse, drug-drug or drug-food interaction, suspected 

transmission of an infectious agent via a Buyer product, off label use; 

e) any report of product complaints associated with an AE, and falsified product associated with an AE; 

f) any information where at least AE information after intake of a Buyer active substance / product by patient(s) is available, 

and all other information (e.g. about counterfeits) regarding a Buyer product that might lead to a risk for a patient. 

 

 Seller shall forward all information listed under a)-f) above as it has been received, without screening, selection or further 

processing, either by fax or secure e-mail to following PV contact indicating the date of receipt:  

 

Boehringer Ingelheim (HK) Limited 

Contact Person: BIHK PV Local Officer 

Address: Suites 1504-9, Great Eagle Centre, 23 Harbour Road, Wan Chai, Hong Kong  

Telephone: +852 2596 1343 

Emergency mobile phone: +852 6270 4449 (off-work time) 

Fax: +852 2827 0162 

Email: PV_Local_Hong_Kong@boehringer-ingelheim.com 

 

 Upon request of Buyer, Seller shall provide Buyer with further information. 

 

Training Obligation. Seller is responsible to ensure that its staff working for Buyer is adequately informed and trained to 

comply with the reporting obligations described in this section and document this. 

 

22. Export Control.  “Item” means any goods, product, material, service, technical data, software or technology. “Technology” 

means specific technical information necessary for the development, production, or use of a product. “Trade Restrictions” 

means any restriction on Transactions including, but not limited to, license requirements, notification requirements, 

embargoes, sanctioned party lists, prohibitions or any other sanction. “Transaction” means any form of export, re-export, 

transfer, disclosure, supply, provision or other comparable Transaction, regardless of the way of transfer. “Controlled Item” 

means any Item which is subject to Trade Restrictions under the applicable Laws. “Law” means all laws, statutes, ordinances, 

directives, bylaws, rules and regulations and whether international, supranational, federal, state and local government or by 

any other legally constituted public authority of the Hong Kong Special Administrative Region and the US or any other 
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applicable Law imposing Trade Restrictions. This includes, without limitation, all treaties, regulations, directives and 

decisions of the European Union and its institutions. 

 

 Seller agrees and covenants that the Item provided to Buyer hereunder may be subject to Trade Restrictions. Seller shall 

comply with all such Laws. 

 

 Seller shall assure Buyer in written form that it is not a restricted party sanctioned or controlled by a restricted party to 50% or 

more by any Law prior to performing any Transaction hereunder and in case of changes of this status; Seller will notify Buyer 

without delay. 

 

 Seller shall determine whether an Item is a Controlled Item and shall identify the specific trade control status of each 

Controlled Item. 

  

 Seller shall notify Buyer of any Trade Restrictions applying to a specific Item by the Laws prior to performing any 

Transaction with regard to the Controlled Item or provide Buyer access to such information. Seller shall inform Buyer, where 

the Controlled Item is listed (e.g. on the U.S. Commerce Control List) and what Trade Restrictions apply to the Transaction 

with the Controlled Item. 

 

 Seller shall obtain and maintain, at its own expense, any governmental consents, authorizations, approvals, filings, permits or 

licenses required for Seller to perform any Transaction with regard to any Controlled Item hereunder. 

 

 Seller shall cooperate with Buyer by providing information upon request and other assistance necessary for the classification 

(e.g. on the US Export Control List), export documentation, license determination, export licensing etc. of the Controlled Item. 

 

 


