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GOODS OR PROVISION OF SERVICES

TO CHIESI POLAND Sp. z 0.0.
Version 2 effective from 1 May 2026.

Scope of the General Terms and Conditions of
Purchase

These General Terms and Conditions of Purchase
(hereinafter: “GTCs") define the rules applicable to the
purchase of goods by Chiesi Poland Sp. z 0.0. or to the
provision of services to Chiesi Poland Sp. z 0.0. by the
Supplier on the basis of a purchase order signed by the
Parties (hereinafter: “Purchase Order”).

The GTCs do not apply to purchase orders placed by
Chiesi PL under a framework agreement.

The GTCs shall be provided to the Supplier before the
Supplier submits a bid or before a Purchase Order is
signed. Signing a Purchase Order implies acceptance of
the GTCs.

Chiesi PL is not obliged to be exclusive with the Supplier
or to purchase minimum quantities of goods or
services, unless otherwise specified in the Purchase
Order.

Definitions

Chiesi PL means Chiesi Poland Sp. z 0.0.

Supplier means an entity that provides goods and/or
services.

Supplier's Bid (“Bid") means a bid sent to Chiesi PL by
a Supplier for either the purchase of goods or the
provision of services.

Bid and Purchase Order

. A Bid must be complete and contain all information

required for making an assessment whether the goods
and/or services offered by the Supplier satisfy the
requirements specified in Chiesi PL's request for bid.
Mandatory elements of the Purchase Order:

Supplier's data: company name, address, and e-mail
of the contact person,
Chiesi PL’s data: company name, address, and e-mail
of the contact person,
Subject of the Purchase Order: a detailed description
of the goods and/or services to be procured, taking
into account all requirements and circumstances
related to the performance of the Purchase Order,
including, if applicable, additional specifications for
the subject of the Purchase Order (including, but not
limited to, technical and quality requirements). For
services such as training programs, workshops,
courses, etc., indicate the planned number of
participants, as well as the name, agenda, and
location of the training / workshop / course, etc.,

Completion date: the exact timing of the Purchase

Order or its various stages,

Payment terms: detailed terms, including terms of

payment/prepayment. It is understood that the

minimum payment term is 21 days and the preferred
payment term is 30 days,

Payment method: bank transfer/credit card.
Additional elements of the Purchase Order (depending
on type):

Place and method of delivery

Method of communication: information on how to

communicate with the Supplier.

Required documents: list of documents to be provided

by the Supplier with the subject of the Purchase Order

(e.g. technical documentation, quality certificates,

declarations of conformity, approvals and/or other

documents  confirming  compliance  with  the
requirements).

Warranty terms

Terms of withdrawal from or termination of a Purchase

Order

Provisions concerning intellectual property rights, and

in particular copyrights
The GTCs shall supersede and take precedence over
the Supplier's general terms and conditions of sale,
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unless otherwise expressly stated in the Purchase
Order.

The Purchase Order number and/or the “PO” number
(provided by Chiesi PL to the Supplier) shall be stated
in all documents related to the execution of the
Purchase Order, and in particular in all invoices and
shipping documents.

Payment for the Purchase Order shall be made after
proper execution of the Purchase Order, unless
otherwise expressly stated in the Purchase Order.

The Supplier shall not transfer any portion of the
remuneration received for the Purchase Order to
healthcare professionals, and in the event that it is
necessary to transfer a portion of the remuneration to
healthcare professionals, the Supplier agrees to obtain
Chiesi PL's prior explicit consent to do so, either in
written or documentary form, and to comply with
Chiesi PL's policies for engaging with healthcare
professionals in this regard.

Methad of execution of the Purchase Order

. The Supplier agrees to provide goods and/or services in

accordance with the Purchase Order and applicable
laws.

The Supplier shall bear full responsibility for the quality
of the goods supplied and the proper performance of
the services.

The Supplier shall ensure that the delivered goods are
free from any physical or legal defects, and the services
are performed properly, in a professional manner and
in accordance with applicable industry standards.

The Supplier agrees to comply with all relevant laws and
regulations applicable to the place of manufacture and
delivery of goods and provision of services, in particular
those relating to manufacturing, labeling (including the
CE mark, where applicable), safety, consumer
protection and environmental standards, and agrees to
perform the Purchase Order in @ manner that ensures
compliance with Chiesi PL's applicable industry self-
regulations, including the Code of Good Practice for the
Pharmaceutical Industry of the Employers’ Association
of Innovative Pharmaceutical Companies INFARMA and
the Code of Practice of the European Federation of
Pharmaceutical Industries and Associations (EFPIA).
The Supplier also agrees to hold all permits, approvals,
licenses or other consents or authorizations required by
law for the production and/or delivery of goods or
provision of services. Any misrepresentation with
respect to such permits, approvals, licenses or other
consents or authorizations may be grounds for
immediate withdrawal from the Purchase Order, in
accordance with the rules provided for in Section 12 of
the GTCs.

The Supplier provides a warranty for the goods for a
period of not less than 24 months, unless otherwise
expressly stated in the Purchase Order. Warranty
conditions shall be indicated in a separate warranty
document. The absence of a separate warranty
document does not exclude or limit the Supplier's
liability under the GTCs.

The Supplier agrees to provide Chiesi PL, along with the
ordered goods, with full technical documentation and all
other required documents indicated in the Purchase
Order.

If the Supplier uses subcontractors in the performance
of the Purchase Order, the Supplier shall be liable for
the acts and omissions of its subcontractors as for its
own acts and omissions. The Supplier shall bear full
responsibility for ensuring that subcontractors comply
with all applicable laws, particularly with regard to
health, safety and social security.

Amendments

The Supplier undertakes to execute the Purchase Order
in accordance with the applicable laws and regulations,
and in the event of any changes to the laws, to promptly
adjust the manner of execution of the Purchase Order
to the extent necessary to ensure compliance with such
laws. The Supplier shall immediately inform Chiesi PL
of any changes in the way the Purchase Order is
processed due to changes in legislation.

Intellectual Property

. The Supplier represents and warrants that the goods

supplied and the results of the services do not infringe
on the intellectual property rights or any other rights
of third parties, and that it has all rights, consents
and authorizations necessary for the execution of the
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Purchase Order, including the use of any materials
used in its execution.

In the event of third-party claims related to
infringement of intellectual property rights in
connection with the goods supplied or services
provided, the Supplier agrees to indemnify Chiesi PL
and pay any and all resulting claims, costs and
damages.

If the services result in the creation of materials,
studies or other deliverables subject to the protection
of intellectual property rights (“Works”), the Supplier
shall ensure that Chiesi PL and other Chiesi Group
companies are authorized to use them for the
purposes and to the full extent of their business
activities, in accordance with their intended use.

The authorization indicated above also includes the
exercise of dependent copyrights in the Works to the
extent specified in Section 6.3, including in particular
adaptations, alterations, modifications and
adjustments of the Works, as well as the creation of
any derivative Works.

The remuneration indicated in the Purchase Order
takes into account the above rights of Chiesi PL to use
the Works.

The Supplier shall not be authorized to use Chiesi PL's
trademarks, logos or other marks for any purpose
other than the performance of the Purchase Order,
unless the Supplier obtains Chiesi PL's prior express
consent in documentary or written form.

Duty of Confidentiality

. The Supplier undertakes to keep confidential all

information and materials not disclosed to the public,
in  particular commercial, financial, technical,
technological or organizational information relating
directly or indirectly to the activities of Chiesi PL
(hereinafter: “Confidential Information”), obtained in
connection with the execution of the Purchase Order.
The Supplier agrees to use Confidential Information
only for the purpose of executing the Purchase Order
and not to disclose it to third parties without the prior
consent of Chiesi PL expressed in documentary form
by an authorized individual, except to persons to
whom access to such information is necessary for the
execution of the Purchase Order and who are obliged
to maintain confidentiality, or when disclosure of
Confidential Information is requested by authorized
authorities pursuant to relevant laws or court
decisions from which the obligation to disclose such
Confidential Information arises. If the Supplier is, by
law, required to disclose Confidential Information, it
will immediately notify Chiesi PL to that effect, unless
such notification would be a violation of the law.

The duty of confidentiality shall apply throughout the
period of execution of the Purchase Order and for 5
years after its completion. If Confidential Information
is a business secret within the meaning of applicable
laws, it shall be protected even after the expiration of
this period, as stipulated in such applicable laws.

Packaging, transportation and delivery

. The Supplier is responsible for transporting the goods

to the destination designated by Chiesi PL.
Transportation costs and transportation insurance
shall be borne by the Supplier, unless otherwise
expressly stated in the Purchase Order.

The Supplier shall bear the risk of loss or damage to
the goods until delivery. Ownership of the goods shall
pass to Chiesi PL upon receipt of the goods by Chiesi
PL and, in the case of goods subject to testing, upon
the successful outcome of such tests.

Goods must be properly packaged and marked by the
Supplier (in a way that allows their identification). The
transportation of goods must be carried out in
accordance with relevant laws and regulations.

The Supplier agrees to make available, upon Chiesi
PL's request, appropriate documentation confirming
the proper conditions of transport of goods.

Delivery of goods / provision of services

. The Supplier shall deliver the goods and/or provide the

services within the time specified in the Purchase Order.
The Supplier is committed to performing a timely
delivery of goods and/or timely provision of services.
With respect to Purchase Orders that provide for the
delivery of goods, in the event of delivery ahead of
schedule, Chiesi PL reserves the right to accept or to
return the goods at the Supplier's expense.

The Supplier is liable under statutory warranty for
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defects in the goods. Chiesi PL may report any defects
up to 30 (thirty) days from the date of their discovery
or within any other (longer) period specified in the
Purchase Order.

Whenever defects in the goods are reported, Chiesi PL
shall be entitled to not accept the goods delivered or
the Services provided if they do not comply with the
Purchase Order or the technical documentation (if
applicable).

In the event of delivery of goods which do not comply
with the Purchase Order, Chiesi PL may (i) return the
non-conforming goods to the Supplier at its risk and
expense, (ii) require the non-conforming goods to be
taken back by the Supplier at its risk and expense.

In the event of defects in services, the Supplier shall
promptly rectify the defects or perform the services
again at its own expense, within a period agreed with
Chiesi PL, not exceeding 14 (fourteen) days, unless
another period is agreed in the Purchase Order.

The provisions of Sections 9.3-9.6 do not exclude or
limit the rights of Chiesi PL arising under mandatory
provisions of law, in particular the right to claim
damages on general terms.

The Supplier shall be solely responsible for the
organization of work, direction, supervision and actions
of its personnel and subcontractors, and shall ensure
the proper provision of the Services.

The Supplier undertakes to comply with all legal
obligations towards its personnel, in particular with
respect to employment (regardless of the basis of
employment), social security and public benefits, and
indemnifies Chiesi PL from any liability in this regard.

The Supplier is fully responsible for ensuring the
health and safety of its personnel and subcontractors in
accordance with the regulations of the country in which
the services are provided.

When providing services at a location made
available by Chiesi PL, the Supplier shall comply with
the rules, procedures and other regulations in effect at
that location, especially with regard to safety.

Chiesi PL shall be entitled to demand an
immediate replacement of a member of the Supplier's
staff in the event of reasonable objections to his or her
qualifications, quality of work or compliance with the
applicable rules.

Insurance

The Supplier shall be fully responsible for the
safety of its employees and/or co-workers, and/or
subcontractors in the performance of their duties and
shall be liable for any injury or damage they may
suffer in the course of their work.

The Supplier further represents that it has
purchased appropriate and adequate liability
insurance for claims that may be raised or initiated in
connection with the performance of the Purchase
Order. The Supplier is required to maintain a valid
insurance policy during the term of the Purchase
Order. Chiesi PL has the right to request a copy of the
policy and its renewals for review.

Right to audit

The Supplier agrees that Chiesi PL may, upon
reasonable notice, conduct inspections or audits of
the Supplier to verify the compliance of internal
processes and the execution of the Purchase Order
with the policies set forth in the GTCs or the Purchase
Order. The inspection or audit may concern quality
systems and any other information that may affect
the correct and timely execution of the Purchase
Order.

All information obtained during the above
inspections and audits shall be subject to the
provisions of Sections 6 “Intellectual Property" and 7
“Duty of Confidentiality” of these GTCs.

Termination, withdrawal

Chiesi PL shall be entitled to terminate a
Purchase Order at any time upon one month’s notice,
effective at the end of the calendar month, unless
otherwise agreed by the Parties in the Purchase Order.
In such case, Chiesi PL shall be obliged to pay the
amounts due for the activities that have been
performed by the Supplier up to the termination of the
Purchase Order, determined in proportion to the extent
of the services actually provided or goods delivered.

Notwithstanding the right resulting from Section
4.4 of the GTCs, if the Supplier fails to perform its
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obligations under the Purchase Order and/or these
GTCs within the period specified in the Purchase Order,
Chiesi PL shall have the right to withdraw from the
Purchase Order in whole or in part, after first requesting
the Supplier to remedy the violations and setting an
appropriate period of not less than 5 (five) calendar
days for this purpose; Chiesi PL retains the right to
claim damages on general terms, notwithstanding any
other rights provided for in the GTCs or in the Purchase
Order.

To withdraw from the Purchase Order, Chiesi PL
shall submit to the Supplier a statement of withdrawal
from the Purchase Order in written or documentary
form and send it to the address indicated in the
Purchase Order.

The provisions of Section 12 of the GTCs do not
waive the application of the provisions of the Civil Code
on withdrawal, and in particular its Articles 491-492.

Chiesi PL's failure to exercise any rights in
connection with the Supplier’s breach of these GTCs or
the terms and conditions contained in the Purchase
Order and/or the Technical Documentation (if
applicable) shall not constitute a permanent waiver of
rights or preclude the right to assert claims, including
for further breaches of the terms and conditions set
forth in the foregoing documents.

Assignment

The Supplier shall not be entitled to transfer to third
parties the claims arising from the Purchase Order or
the rights or obligations arising therefrom without the
prior consent of Chiesi PL expressed in documentary
form. The above also applies to the assignment of
receivables under factoring agreements.

Personal data processing

. The Parties, as independent data controllers,

with respect to the data of their representatives and
individuals appointed for the purposes of their
cooperation, undertake to comply with Regulation
2016/679 of the European Parliament and of the Council
and national regulations implementing it (hereinafter
“GDPR"), and give each other the following assurances:
each Party shall, on its own, be responsible for
implementing such technical and organizational
measures, taking into account the state of the art,
the cost of implementation, and the nature, scope,
context and purposes of the processing as well as the
risk of varying likelihood and severity for the rights
and freedoms of natural persons, as to ensure
security of the Personal Data processed to the extent
commensurate with such risk;
persons representing the Parties in connection with
the conclusion of the Agreement confirm that they are
aware of the information regarding the processing of
their personal data by the other Party. Chiesi's
information notice is available in the privacy policy.
Except as set forth in Section 14.1, the Parties
represent and acknowledge that there will be no
personal data processing within the scope of the
provision of the Services whereby one Party would
become, under the GDPR, a Data Processor for and on
behalf of the other Party. Otherwise, in the event that
one of the Parties were to act as a Data Processor, the
Parties undertake, from now on, to enter into a Data
Processing Agreement and/or contractual clauses
adequately regulating data processing in accordance
with the Personal Data Protection Laws.

Code of Interdependence

In order to ensure that the Chiesi Group’s operations
are fully compliant with sustainability principles, Chiesi
Farmaceutici  S.p.A. has adopted the “Benefit
Corporation” status and has been certified as a “B-
Corp”. Following in the same direction, Chiesi PL has
also obtained B Corp certification. Accordingly, Chiesi
Group has developed a Code of Interdependence (which
can be read and downloaded at the following link
http://www.chiesi.pl/kodeks-wspolzaleznosci/) to set
out the ethical standards that Chiesi Group companies
and its suppliers agree to adhere to in their operations.
As part of its cooperation with Chiesi PL, the Supplier
shall be inspired in its actions by the principles set out
in the Code of Interdependence and shall cooperate
with Chiesi PL in achieving the sustainability goals
described therein.

16. Compliance with anti-bribery laws and similar duties

16.1. The Supplier represents that it is aware of and
agrees to comply with applicable anti-corruption laws
and Chiesi’s Anti-Corruption Policy (available at:
www.chiesi.pl).

The Supplier undertakes to notify Chiesi PL
immediately via the Chiesi whistleblower channel
available at: https://ch-speakupandbeheard.com/pl/ of
any violations of the law or Chiesi’s Anti-Corruption
Policy indicated in Section 16.1, as well as of any
investigations, lawsuits or other procedures involving
the Supplier in connection with violations of the anti-
corruption regulations.

16.2.

17. Governing law and jurisdiction

These GTCs shall be governed by Polish law. Any
disputes between Chiesi PL and the Supplier that cannot
be resolved amicably shall be settled by the court
having jurisdiction over the registered office of Chiesi
PL.

18. Status of Chiesi PL

Chiesi PL declares that it has the status of a large
entrepreneur within the meaning of Article 4(5) and (6)
of the Act on Prevention of Excessive Delays in
Commercial Transactions and Annex I to Commission
Regulation (EU) No 651/2014 of 17 June 2014 declaring
certain categories of aid compatible with the internal
market in application of Articles 107 and 108 of the
Treaty.
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